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Section 1(a)(29) of the Commodity Ex-
change Act (7 U.S.C. 1(a)(29))), or any
equivalent exchange, association, enti-
ty or organization that has discipli-
nary authority over its members or
persons associated with a member.

Instructions to paragraph (f) of Item 401: 1. For
purposes of computing the ten-year period
referred to in this paragraph, the date of a
reportable event shall be deemed the date on
which the final order, judgment or decree
was entered, or the date on which any rights
of appeal from preliminary orders, judg-
ments, or decrees have lapsed. With respect
to bankruptcy petitions, the computation
date shall be the date of filing for
uncontested petitions or the date upon which
approval of a contested petition became
final.

2. If any event specified in this paragraph
(f) has occurred and information in regard
thereto is omitted on the grounds that it is
not material, the registrant may furnish to
the Commission, at time of filing (or at the
time preliminary materials are filed, or ten
days before definitive materials are filed in
preliminary filing is not required, pursuant
to Rule 14a—6 or 14c-5 under the Exchange
Act (§§240.14a-6 and 240-14c-5 of this chap-
ter)), as supplemental information and not
as part of the registration statement, report,
or proxy or information statement, mate-
rials to which the omission relates, a de-
scription of the event and a statement of the
reasons for the omission of information in
regard thereto.

3. The registrant is permitted to explain
any mitigating circumstances associated
with events reported pursuant to this para-
graph.

4. If the information called for by this
paragraph (f) is being presented in a proxy or
information statement, no information need
be given respecting any director whose term
of office as a director will not continue after
the meeting to which the statement relates.

5. This paragraph (f)(7) shall not apply to
any settlement of a civil proceeding among
private litigants.

(g) Promoters and control persons. (1)
Registrants, which have not been sub-
ject to the reporting requirements of
section 13(a) or 15(d) of the Exchange
Act (156 U.S.C. 78m(a) or 780(d)) for the
twelve months immediately prior to
the filing of the registration state-
ment, report, or statement to which
this Item is applicable, and which had
a promoter at any time during the past
five fiscal years, shall describe with re-
spect to any promoter, any of the
events enumerated in paragraphs (f)(1)
through (f)(6) of this Item that oc-
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curred during the past five years and
that are material to a voting or invest-
ment decision.

(2) Registrants, which have not been
subject to the reporting requirements
of section 13(a) or 15(d) of the Exchange
Act for the twelve months immediately
prior to the filing of the registration
statement, report, or statement to
which this Item is applicable, shall de-
scribe with respect to any control per-
son, any of the events enumerated in
paragraphs (f)(1) through (f)(6) of this
section that occurred during the past
five years and that are material to a
voting or investment decision.

Instructions to paragraph (g) of Item 401: 1. In-
structions 1. through 3. to paragraph (f) shall
apply to this paragraph (g).

2. Paragraph (g) shall not apply to any sub-
sidiary of a registrant which has been report-
ing pursuant to Section 13(a) or 15(d) of the
Exchange Act for the twelve months imme-
diately prior to the filing of the registration
statement, report or statement.

[47 FR 11401, Mar. 16, 1982, as amended at 47
FR 55665, Dec. 13, 1982; 48 FR 19874, May 3,
1983; 49 FR 32763, Aug. 16, 1984; 52 FR 48982,
Dec. 29, 1987; 59 FR 52695, Oct. 19, 1994; 70 FR
1594, Jan. 7, 2005; 71 FR 53241, Sept. 8, 2006; 73
FR 958, Jan. 4, 2008; 74 FR 68362, Dec. 23, 2009]

§229.402 (Item 402) Executive com-
pensation.

(a) General—(1) Treatment of foreign
private issuers. A foreign private issuer
will be deemed to comply with this
Item if it provides the information re-
quired by Items 6.B and 6.E.2 of Form
20-F (17 CFR 249.220f), with more de-
tailed information provided if other-
wise made publicly available or re-
quired to be disclosed by the issuer’s
home jurisdiction or a market in which
its securities are listed or traded.

(2) All compensation covered. This Item
requires clear, concise and understand-
able disclosure of all plan and non-plan
compensation awarded to, earned by,
or paid to the named executive officers
designated under paragraph (a)3) of
this Item, and directors covered by
paragraph (k) of this Item, by any per-
son for all services rendered in all ca-
pacities to the registrant and its sub-
sidiaries, unless otherwise specifically
excluded from disclosure in this Item.
All such compensation shall be re-
ported pursuant to this Item, even if
also called for by another requirement,
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including transactions between the
registrant and a third party where a
purpose of the transaction is to furnish
compensation to any such named exec-
utive officer or director. No amount re-
ported as compensation for one fiscal
year need be reported in the same man-
ner as compensation for a subsequent
fiscal year; amounts reported as com-
pensation for one fiscal year may be re-
quired to be reported in a different
manner pursuant to this Item.

(3) Persons covered. Disclosure shall
be provided pursuant to this Item for
each of the following (the ‘“‘named ex-
ecutive officers’):

(i) All individuals serving as the reg-
istrant’s principal executive officer or
acting in a similar capacity during the
last completed fiscal year (‘““PEO”), re-
gardless of compensation level;

(ii) All individuals serving as the reg-
istrant’s principal financial officer or
acting in a similar capacity during the
last completed fiscal year (‘““PFO”), re-
gardless of compensation level;

(iii) The registrant’s three most high-
ly compensated executive officers
other than the PEO and PFO who were
serving as executive officers at the end
of the last completed fiscal year; and

(iv) Up to two additional individuals
for whom disclosure would have been
provided pursuant to paragraph
(a)(3)(iii) of this Item but for the fact
that the individual was not serving as
an executive officer of the registrant at
the end of the last completed fiscal
year.

Instructions to Item 402(a)(3). 1. Determination
of most highly compensated executive officers.
The determination as to which executive of-
ficers are most highly compensated shall be
made by reference to total compensation for
the last completed fiscal year (as required to
be disclosed pursuant to paragraph (c)(2)(x)
of this Item) reduced by the amount required
to be disclosed pursuant to paragraph
(c)(2)(viii) of this Item, provided, however,
that no disclosure need be provided for any
executive officer, other than the PEO and
PFO, whose total compensation, as so re-
duced, does not exceed $100,000.

2. Inclusion of executive officer of subsidiary.
It may be appropriate for a registrant to in-
clude as named executive officers one or
more executive officers or other employees
of subsidiaries in the disclosure required by
this Item. See Rule 3b-7 under the Exchange
Act (17 CFR 240.3b-7).
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3. Exclusion of executive officer due to over-
seas compensation. It may be appropriate in
limited circumstances for a registrant not to
include in the disclosure required by this
Item an individual, other than its PEO or
PFO, who is one of the registrant’s most
highly compensated executive officers due to
the payment of amounts of cash compensa-
tion relating to overseas assignments attrib-
uted predominantly to such assignments.

4) Information for full fiscal year. If
the PEO or PFO served in that capac-
ity during any part of a fiscal year
with respect to which information is
required, information should be pro-
vided as to all of his or her compensa-
tion for the full fiscal year. If a named
executive officer (other than the PEO
or PFO) served as an executive officer
of the registrant (whether or not in the
same position) during any part of the
fiscal year with respect to which infor-
mation is required, information shall
be provided as to all compensation of
that individual for the full fiscal year.

(5) Omission of table or column. A table
or column may be omitted if there has
been no compensation awarded to,
earned by, or paid to any of the named
executive officers or directors required
to be reported in that table or column
in any fiscal year covered by that
table.

(6) Definitions. For purposes of this
Item:

(i) The term stock means instruments
such as common stock, restricted
stock, restricted stock units, phantom
stock, phantom stock units, common
stock equivalent units or any similar
instruments that do not have option-
like features, and the term option
means instruments such as stock op-
tions, stock appreciation rights and
similar instruments with option-like
features. The term stock appreciation
rights (‘““SARs”’) refers to SARs payable
in cash or stock, including SARs pay-
able in cash or stock at the election of
the registrant or a named executive of-
ficer. The term equity is used to refer
generally to stock and/or options.

(ii) The term plan includes, but is not
limited to, the following: Any plan,
contract, authorization or arrange-
ment, whether or not set forth in any
formal document, pursuant to which
cash, securities, similar instruments,
or any other property may be received.
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A plan may be applicable to one per-
son. Registrants may omit information
regarding group life, health, hos-
pitalization, or medical reimbursement
plans that do mnot discriminate in
scope, terms or operation, in favor of
executive officers or directors of the
registrant and that are available gen-
erally to all salaried employees.

(iii) The term incentive plan means
any plan providing compensation in-
tended to serve as incentive for per-
formance to occur over a specified pe-
riod, whether such performance is
measured by reference to financial per-
formance of the registrant or an affil-
iate, the registrant’s stock price, or
any other performance measure. An eq-
uity incentive plan is an incentive plan
or portion of an incentive plan under
which awards are granted that fall
within the scope of Financial Account-
ing Standards Board Statement of Fi-
nancial Accounting Standards No. 123
(revised 2004), Share-Based Payment, as
modified or supplemented (‘“FAS
123R”’). A non-equity incentive plan is an
incentive plan or portion of an incen-
tive plan that is not an equity incen-
tive plan. The term incentive plan
award means an award provided under
an incentive plan.

(iv) The terms date of grant or grant
date refer to the grant date determined
for financial statement reporting pur-
poses pursuant to FAS 123R.

(v) Closing market price is defined as
the price at which the registrant’s se-
curity was last sold in the principal
United States market for such security
as of the date for which the closing
market price is determined.

(b) Compensation discussion and anal-
ysis. (1) Discuss the compensation
awarded to, earned by, or paid to the
named executive officers. The discus-
sion shall explain all material ele-
ments of the registrant’s compensation
of the named executive officers. The
discussion shall describe the following:

(i) The objectives of the registrant’s
compensation programs;

(ii) What the compensation program
is designed to reward;

(iii) Each element of compensation;

(iv) Why the registrant chooses to
pay each element;
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(v) How the registrant determines
the amount (and, where applicable, the
formula) for each element to pay; and

(vi) How each compensation element
and the registrant’s decisions regard-
ing that element fit into the reg-
istrant’s overall compensation objec-
tives and affect decisions regarding
other elements.

(2) While the material information to
be disclosed under Compensation Dis-
cussion and Analysis will vary depend-
ing upon the facts and circumstances,
examples of such information may in-
clude, in a given case, among other
things, the following:

(i) The policies for allocating be-
tween long-term and currently paid out
compensation;

(ii) The policies for allocating be-
tween cash and non-cash compensa-
tion, and among different forms of non-
cash compensation;

(iii) For long-term compensation, the
basis for allocating compensation to
each different form of award (such as
relationship of the award to the
achievement of the registrant’s long-
term goals, management’s exposure to
downside equity performance risk, cor-
relation between cost to registrant and
expected benefits to the registrant);

(iv) How the determination is made
as to when awards are granted, includ-
ing awards of equity-based compensa-
tion such as options;

(v) What specific items of corporate
performance are taken into account in
setting compensation policies and
making compensation decisions;

(vi) How specific forms of compensa-
tion are structured and implemented to
reflect these items of the registrant’s
performance, including whether discre-
tion can be or has been exercised (ei-
ther to award compensation absent at-
tainment of the relevant performance
goal(s) or to reduce or increase the size
of any award or payout), identifying
any particular exercise of discretion,
and stating whether it applied to one
or more specified named executive offi-
cers or to all compensation subject to
the relevant performance goal(s);

(vii) How specific forms of compensa-
tion are structured and implemented to
reflect the named executive officer’s
individual performance and/or indi-
vidual contribution to these items of
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the registrant’s performance, describ-
ing the elements of individual perform-
ance and/or contribution that are
taken into account;

(viii) Registrant policies and deci-
sions regarding the adjustment or re-
covery of awards or payments if the
relevant registrant performance meas-
ures upon which they are based are re-
stated or otherwise adjusted in a man-
ner that would reduce the size of an
award or payment;

(ix) The factors considered in deci-
sions to increase or decrease compensa-
tion materially;

(x) How compensation or amounts re-
alizable from prior compensation are
considered in setting other elements of
compensation (e.g., how gains from
prior option or stock awards are con-
sidered in setting retirement benefits);

(xi) With respect to any contract,
agreement, plan or arrangement,
whether written or unwritten, that
provides for payment(s) at, following,
or in connection with any termination
or change-in-control, the basis for se-
lecting particular events as triggering
payment (e.g., the rationale for pro-
viding a single trigger for payment in
the event of a change-in-control);

(xii) The impact of the accounting
and tax treatments of the particular
form of compensation;

(xiii) The registrant’s equity or other
security ownership requirements or
guidelines (specifying applicable
amounts and forms of ownership), and
any registrant policies regarding hedg-
ing the economic risk of such owner-
ship;

(xiv) Whether the registrant engaged
in any benchmarking of total com-
pensation, or any material element of
compensation, identifying the bench-
mark and, if applicable, its components
(including component companies); and

(xv) The role of executive officers in
determining executive compensation.

Instructions to Item 402(b). 1. The purpose of
the Compensation Discussion and Analysis is
to provide to investors material information
that is necessary to an understanding of the
registrant’s compensation policies and deci-
sions regarding the named executive officers.

2. The Compensation Discussion and Anal-
ysis should be of the information contained
in the tables and otherwise disclosed pursu-
ant to this Item. The Compensation Discus-
sion and Analysis should also cover actions
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regarding executive compensation that were
taken after the registrant’s last fiscal year’s
end. Actions that should be addressed might
include, as examples only, the adoption or
implementation of new or modified programs
and policies or specific decisions that were
made or steps that were taken that could af-
fect a fair understanding of the named execu-
tive officer’s compensation for the last fiscal
year. Moreover, in some situations it may be
necessary to discuss prior years in order to
give context to the disclosure provided.

3. The Compensation Discussion and Anal-
ysis should focus on the material principles
underlying the registrant’s executive com-
pensation policies and decisions and the
most important factors relevant to analysis
of those policies and decisions. The Com-
pensation Discussion and Analysis shall re-
flect the individual circumstances of the reg-
istrant and shall avoid boilerplate language
and repetition of the more detailed informa-
tion set forth in the tables and narrative dis-
closures that follow.

4. Registrants are not required to disclose
target levels with respect to specific quan-
titative or qualitative performance-related
factors considered by the compensation com-
mittee or the board of directors, or any other
factors or criteria involving confidential
trade secrets or confidential commercial or
financial information, the disclosure of
which would result in competitive harm for
the registrant. The standard to use when de-
termining whether disclosure would cause
competitive harm for the registrant is the
same standard that would apply when a reg-
istrant requests confidential treatment of
confidential trade secrets or confidential
commercial or financial information pursu-
ant to Securities Act Rule 406 (17 CFR
230.406) and Exchange Act Rule 24b-2 (17 CFR
240.24b-2), each of which incorporates the cri-
teria for non-disclosure when relying upon
Exemption 4 of the Freedom of Information
Act (5 U.S.C. 552(b)(4)) and Rule 80(b)(4) (17
CFR 200.80(b)(4)) thereunder. A registrant is
not required to seek confidential treatment
under the procedures in Securities Act Rule
406 and Exchange Act Rule 24b-2 if it deter-
mines that the disclosure would cause com-
petitive harm in reliance on this instruction;
however, in that case, the registrant must
discuss how difficult it will be for the execu-
tive or how likely it will be for the reg-
istrant to achieve the undisclosed target lev-
els or other factors.

5. Disclosure of target levels that are non-
GAAP financial measures will not be subject
to Regulation G (17 CFR 244.100—102) and
Item 10(e) (§229.10(e)); however, disclosure
must be provided as to how the number is
calculated from the registrant’s audited fi-
nancial statements.
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(c) Summary compensation table—(1)
General. Provide the information speci-
fied in paragraph (c)(2) of this Item,
concerning the compensation of the
named executive officers for each of
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the registrant’s last three completed
fiscal years, in a Summary Compensa-
tion Table in the tabular format speci-
fied below.

SUMMARY COMPENSATION TABLE

Change
in pen-
Non-eq- sion
Stock Option inclélrt1¥ive ar:lg1 IrL:gn- Al(l:grtr?_er
Name and principal Salary Bonus plan qualified ~ Total
position Year %) awards am@;ds com- deferred p?iré?‘a ($)
pensa- com- )
tion pensa-
%) tion
earnings
($)
(a) (b) (c) (d) ®) ()} (h) (0] (1)
PEO.
PFO.
A.
B.
C.

(2) The Table shall include:

(i) The name and principal position
of the named executive officer (column
(a));

(ii) The fiscal year covered (column
(0));

(iii) The dollar value of base salary
(cash and non-cash) earned by the
named executive officer during the fis-
cal year covered (column (c));

(iv) The dollar value of bonus (cash
and non-cash) earned by the named ex-
ecutive officer during the fiscal year
covered (column (d));

Instructions to Item 402(c)(2)(iii) and (iv). 1. If
the amount of salary or bonus earned in a
given fiscal year is not calculable through
the latest practicable date, a footnote shall
be included disclosing that the amount of
salary or bonus is not calculable through the
latest practicable date and providing the
date that the amount of salary or bonus is
expected to be determined, and such amount
must then be disclosed in a filing under Item
5.02(f) of Form 8-K (17 CFR 249.308).

2. Registrants shall include in the salary
column (column (c)) or bonus column (col-
umn (d)) any amount of salary or bonus for-
gone at the election of a named executive of-
ficer under which stock, equity-based or
other forms of non-cash compensation in-
stead have been received by the named exec-
utive officer. However, the receipt of any
such form of non-cash compensation instead
of salary or bonus must be disclosed in a
footnote added to the salary or bonus col-
umn and, where applicable, referring to the
Grants of Plan-Based Awards Table (required
by paragraph (d) of this Item) where the
stock, option or non-equity incentive plan
award elected by the named executive officer
is reported.

(v) For awards of stock, the aggre-
gate grant date fair value computed in
accordance with FASB ASC Topic 718
(column (e));

(vi) For awards of options, with or
without tandem SARs (including
awards that subsequently have been
transferred), the aggregate grant date
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fair value computed in accordance with
FASB ASC Topic 718 (column (f));

Instruction 1 to Item 402(c)(2)(v) and (vi). For
awards reported in columns (e) and (f), in-
clude a footnote disclosing all assumptions
made in the valuation by reference to a dis-
cussion of those assumptions in the reg-
istrant’s financial statements, footnotes to
the financial statements, or discussion in the
Management’s Discussion and Analysis. The
sections so referenced are deemed part of the
disclosure provided pursuant to this Item.
Instruction 2 to Item 402(c)(2)(v) and (vi). If at
any time during the last completed fiscal
year, the registrant has adjusted or amended
the exercise price of options or SARs pre-
viously awarded to a named executive offi-
cer, whether through amendment, cancella-
tion or replacement grants, or any other
means (‘‘repriced’’), or otherwise has materi-
ally modified such awards, the registrant
shall include, as awards required to be re-
ported in column (f), the incremental fair
value, computed as of the repricing or modi-
fication date in accordance with FASB ASC
Topic 718, with respect to that repriced or
modified award.

Instruction 3 to Item 402(c)(2)(v) and (vi). For
any awards that are subject to performance
conditions, report the value at the grant
date based upon the probable outcome of
such conditions. This amount should be con-
sistent with the estimate of aggregate com-
pensation cost to be recognized over the
service period determined as of the grant
date under FASB ASC Topic 718, excluding
the effect of estimated forfeitures. In a foot-
note to the table, disclose the value of the
award at the grant date assuming that the
highest level of performance conditions will
be achieved if an amount less than the max-
imum was included in the table.

(vii) The dollar value of all earnings
for services performed during the fiscal
year pursuant to awards under non-eq-
uity incentive plans as defined in para-
graph (a)(6)(iii) of this Item, and all
earnings on any outstanding awards
(column (g));

Instructions to Item 402(c)(2)(vii). 1. If the rel-
evant performance measure is satisfied dur-
ing the fiscal year (including for a single
year in a plan with a multi-year performance
measure), the earnings are reportable for
that fiscal year, even if not payable until a
later date, and are not reportable again in
the fiscal year when amounts are paid to the
named executive officer.

2. All earnings on non-equity incentive
plan compensation must be identified and
quantified in a footnote to column (g),
whether the earnings were paid during the
fiscal year, payable during the period but de-
ferred at the election of the named executive
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officer, or payable by their terms at a later
date.

(viii) The sum of the amounts speci-
fied in paragraphs (c¢)(2)(viii)(A) and (B)
of this Item (column (h)) as follows:

(A) The aggregate change in the ac-
tuarial present value of the named ex-
ecutive officer’s accumulated benefit
under all defined benefit and actuarial
pension plans (including supplemental
plans) from the pension plan measure-
ment date used for financial statement
reporting purposes with respect to the
registrant’s audited financial state-
ments for the prior completed fiscal
year to the pension plan measurement
date used for financial statement re-
porting purposes with respect to the
registrant’s audited financial state-
ments for the covered fiscal year; and

(B) Above-market or preferential
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans;

Instructions to Item 402(c)(2)(viii). 1. The dis-
closure required pursuant to paragraph
(c)(2)(viii)(A) of this Item applies to each
plan that provides for the payment of retire-
ment benefits, or benefits that will be paid
primarily following retirement, including
but not limited to tax-qualified defined ben-
efit plans and supplemental executive retire-
ment plans, but excluding tax-qualified de-
fined contribution plans and nonqualified de-
fined contribution plans. For purposes of this
disclosure, the registrant should use the
same amounts required to be disclosed pur-
suant to paragraph (h)(2)(iv) of this Item for
the covered fiscal year and the amounts that
were or would have been required to be re-
ported for the executive officer pursuant to
paragraph (h)(2)(iv) of this Item for the prior
completed fiscal year.

2. Regarding paragraph (c)(2)(viii)(B) of
this Item, interest on deferred compensation
is above-market only if the rate of interest
exceeds 120% of the applicable federal long-
term rate, with compounding (as prescribed
under section 1274(d) of the Internal Revenue
Code, (26 U.S.C. 1274(d))) at the rate that cor-
responds most closely to the rate under the
registrant’s plan at the time the interest
rate or formula is set. In the event of a dis-
cretionary reset of the interest rate, the req-
uisite calculation must be made on the basis
of the interest rate at the time of such reset,
rather than when originally established.
Only the above-market portion of the inter-
est must be included. If the applicable inter-
est rates vary depending upon conditions
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such as a minimum period of continued serv-
ice, the reported amount should be -cal-
culated assuming satisfaction of all condi-
tions to receiving interest at the highest
rate. Dividends (and dividend equivalents) on
deferred compensation denominated in the
registrant’s stock (‘‘deferred stock’) are
preferential only if earned at a rate higher
than dividends on the registrant’s common
stock. Only the preferential portion of the
dividends or equivalents must be included.
Footnote or narrative disclosure may be pro-
vided explaining the registrant’s criteria for
determining any portion considered to be
above-market.

3. The registrant shall identify and quan-
tify by footnote the separate amounts attrib-
utable to each of paragraphs (c)(2)(viii)(A)
and (B) of this Item. Where such amount pur-
suant to paragraph (c)(2)(viii)(A) is negative,
it should be disclosed by footnote but should
not be reflected in the sum reported in col-
umn (h).

(ix) All other compensation for the
covered fiscal year that the registrant
could not properly report in any other
column of the Summary Compensation
Table (column (i)). Each compensation
item that is not properly reportable in
columns (c)-(h), regardless of the
amount of the compensation item,
must be included in column (i). Such
compensation must include, but is not
limited to:

(A) Perquisites and other personal
benefits, or property, unless the aggre-
gate amount of such compensation is
less than $10,000;

(B) All ‘‘gross-ups’ or other amounts
reimbursed during the fiscal year for
the payment of taxes;

(C) For any security of the registrant
or its subsidiaries purchased from the
registrant or its subsidiaries (through
deferral of salary or bonus, or other-
wise) at a discount from the market
price of such security at the date of
purchase, unless that discount is avail-
able generally, either to all security
holders or to all salaried employees of
the registrant, the compensation cost,
if any, computed in accordance with
FAS 123R;

(D) The amount paid or accrued to
any named executive officer pursuant
to a plan or arrangement in connection
with:

(I) Any termination, including with-
out limitation through retirement, res-
ignation, severance or constructive ter-
mination (including a change in re-

§229.402

sponsibilities) of such executive offi-
cer’s employment with the registrant
and its subsidiaries; or

(2) A change in control of the reg-
istrant;

(E) Registrant contributions or other
allocations to vested and unvested de-
fined contribution plans;

(F) The dollar value of any insurance
premiums paid by, or on behalf of, the
registrant during the covered fiscal
yvear with respect to life insurance for
the benefit of a named executive offi-
cer; and

(G) The dollar value of any dividends
or other earnings paid on stock or op-
tion awards, when those amounts were
not factored into the grant date fair
value required to be reported for the
stock or option award in column (e) or
(f); and

Instructions to Item 402(c)(2)(ix). 1. Non-equity
incentive plan awards and earnings and earn-
ings on stock and options, except as specified
in paragraph (¢)(2)(ix)(G) of this Item, are re-
quired to be reported elsewhere as provided
in this Item and are not reportable as All
Other Compensation in column (i).

2. Benefits paid pursuant to defined benefit
and actuarial plans are not reportable as All
Other Compensation in column (i) unless ac-
celerated pursuant to a change in control;
information concerning these plans is report-
able pursuant to paragraphs (c)(2)(viii)(A)
and (h) of this Item.

3. Any item reported for a named executive
officer pursuant to paragraph (c)(2)(ix) of
this Item that is not a perquisite or personal
benefit and whose value exceeds $10,000 must
be identified and quantified in a footnote to
column (i). This requirement applies only to
compensation for the last fiscal year. All
items of compensation are required to be in-
cluded in the Summary Compensation Table
without regard to whether such items are re-
quired to be identified other than as specifi-
cally noted in this Item.

4. Perquisites and personal benefits may be
excluded as long as the total value of all per-
quisites and personal benefits for a named
executive officer is less than $10,000. If the
total value of all perquisites and personal
benefits is $10,000 or more for any named ex-
ecutive officer, then each perquisite or per-
sonal benefit, regardless of its amount, must
be identified by type. If perquisites and per-
sonal benefits are required to be reported for
a named executive officer pursuant to this
rule, then each perquisite or personal benefit
that exceeds the greater of $25,000 or 10% of
the total amount of perquisites and personal
benefits for that officer must be quantified
and disclosed in a footnote. The require-
ments for identification and quantification
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apply only to compensation for the last fis-
cal year. Perquisites and other personal ben-
efits shall be valued on the basis of the ag-
gregate incremental cost to the registrant.
With respect to the perquisite or other per-
sonal benefit for which footnote quantifica-
tion is required, the registrant shall describe
in the footnote its methodology for com-
puting the aggregate incremental cost. Re-
imbursements of taxes owed with respect to
perquisites or other personal benefits must
be included in column (i) and are subject to
separate quantification and identification as
tax reimbursements (paragraph (c)(2)(ix)(B)
of this Item) even if the associated per-
quisites or other personal benefits are not re-
quired to be included because the total
amount of all perquisites or personal bene-
fits for an individual named executive officer
is less than $10,000 or are required to be iden-
tified but are not required to be separately
quantified.

5. For purposes of paragraph (c)(2)(ix)(D) of
this Item, an accrued amount is an amount
for which payment has become due.

(x) The dollar value of total com-
pensation for the covered fiscal year
(column (j)). With respect to each
named executive officer, disclose the
sum of all amounts reported in col-
umns (c¢) through (i).

Instructions to Item 402(c). 1. Information with
respect to fiscal years prior to the last com-
pleted fiscal year will not be required if the
registrant was not a reporting company pur-
suant to section 13(a) or 15(d) of the Ex-
change Act (15 U.S.C. 78m(a) or 780(d)) at any
time during that year, except that the reg-
istrant will be required to provide informa-
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tion for any such year if that information
previously was required to be provided in re-
sponse to a Commission filing requirement.

2. All compensation values reported in the
Summary Compensation Table must be re-
ported in dollars and rounded to the nearest
dollar. Reported compensation values must
be reported numerically, providing a single
numerical value for each grid in the table.
Where compensation was paid to or received
by a named executive officer in a different
currency, a footnote must be provided to
identify that currency and describe the rate
and methodology used to convert the pay-
ment amounts to dollars.

3. If a named executive officer is also a di-
rector who receives compensation for his or
her services as a director, reflect that com-
pensation in the Summary Compensation
Table and provide a footnote identifying and
itemizing such compensation and amounts.
Use the categories in the Director Compensa-
tion Table required pursuant to paragraph
(k) of this Item.

4. Any amounts deferred, whether pursuant
to a plan established under section 401(k) of
the Internal Revenue Code (26 U.S.C. 401(k)),
or otherwise, shall be included in the appro-
priate column for the fiscal year in which
earned.

(d) Grants of plan-based awards table.
(1) Provide the information specified in
paragraph (d)(2) of this Item, con-
cerning each grant of an award made to
a named executive officer in the last
completed fiscal year under any plan,
including awards that subsequently
have been transferred, in the following
tabular format:
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(2) The Table shall include:

(i) The name of the named executive
officer (column (a));

(ii) The grant date for equity-based
awards reported in the table (column
(b)). If such grant date is different than
the date on which the compensation
committee (or a committee of the
board of directors performing a similar
function or the full board of directors)
takes action or is deemed to take ac-
tion to grant such awards, a separate,
adjoining column shall be added be-
tween columns (b) and (¢) showing such
date;

(iii) The dollar value of the estimated
future payout upon satisfaction of the
conditions in question under non-eq-
uity incentive plan awards granted in
the fiscal year, or the applicable range
of estimated payouts denominated in
dollars (threshold, target and max-
imum amount) (columns (c¢) through
(e);

(iv) The number of shares of stock, or
the number of shares underlying op-
tions to be paid out or vested upon sat-
isfaction of the conditions in question
under equity incentive plan awards
granted in the fiscal year, or the appli-
cable range of estimated payouts de-
nominated in the number of shares of
stock, or the number of shares under-
lying options under the award (thresh-
old, target and maximum amount) (col-
umns (f) through (h));

(v) The number of shares of stock
granted in the fiscal year that are not
required to be disclosed in columns (f)
through (h) (column (i));

(vi) The number of securities under-
lying options granted in the fiscal year
that are not required to be disclosed in
columns (f) through (h) (column (j));

(vii) The per-share exercise or base
price of the options granted in the fis-
cal year (column (k)). If such exercise
or base price is less than the closing
market price of the underlying secu-
rity on the date of the grant, a sepa-
rate, adjoining column showing the
closing market price on the date of the
grant shall be added after column (k)
and

(viii) The grant date fair value of
each equity award computed in accord-
ance with FAS 123R (column (1)). If at
any time during the last completed fis-
cal year, the registrant has adjusted or
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amended the exercise or base price of
options, SARs or similar option-like
instruments previously awarded to a
named executive officer, whether
through amendment, cancellation or
replacement grants, or any other
means (‘“‘repriced’), or otherwise has
materially modified such awards, the
incremental fair value, computed as of
the repricing or modification date in
accordance with FAS 123R, with re-
spect to that repriced or modified
award, shall be reported.

Instructions to Item 402(d). 1. Disclosure on a
separate line shall be provided in the Table
for each grant of an award made to a named
executive officer during the fiscal year. If
grants of awards were made to a named exec-
utive officer during the fiscal year under
more than one plan, identify the particular
plan under which each such grant was made.

2. For grants of incentive plan awards, pro-
vide the information called for by columns
(c), (d) and (e), or (f), (g) and (h), as applica-
ble. For columns (c) and (f), threshold refers
to the minimum amount payable for a cer-
tain level of performance under the plan. For
columns (d) and (g), target refers to the
amount payable if the specified performance
target(s) are reached. For columns (e) and
(h), maximum refers to the maximum payout
possible under the plan. If the award pro-
vides only for a single estimated payout,
that amount must be reported as the target
in columns (d) and (g). In columns (d) and
(g), registrants must provide a representa-
tive amount based on the previous fiscal
yvear’s performance if the target amount is
not determinable.

3. In determining if the exercise or base
price of an option is less than the closing
market price of the underlying security on
the date of the grant, the registrant may use
either the closing market price as specified
in paragraph (a)(6)(v) of this Item, or if no
market exists, any other formula prescribed
for the security. Whenever the exercise or
base price reported in column (k) is not the
closing market price, describe the method-
ology for determining the exercise or base
price either by a footnote or accompanying
textual narrative.

4. A tandem grant of two instruments, only
one of which is granted under an incentive
plan, such as an option granted in tandem
with a performance share, need be reported
only in column (i) or (j), as applicable. For
example, an option granted in tandem with a
performance share would be reported only as
an option grant in column (j), with the tan-
dem feature noted either by a footnote or ac-
companying textual narrative.

5. Disclose the dollar amount of consider-
ation, if any, paid by the executive officer
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for the award in a footnote to the appro-
priate column.

6. If non-equity incentive plan awards are
denominated in units or other rights, a sepa-
rate, adjoining column between columns (b)
and (c) shall be added quantifying the units
or other rights awarded.

7. Options, SARs and similar option-like
instruments granted in connection with a re-
pricing transaction or other material modi-
fication shall be reported in this Table. How-
ever, the disclosure required by this Table
does not apply to any repricing that occurs
through a pre-existing formula or mecha-
nism in the plan or award that results in the
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization
or similar transaction equally affecting all
holders of the class of securities underlying
the options or SARs.

8. For any equity awards that are subject
to performance conditions, report in column
(1) the value at the grant date based upon the
probable outcome of such conditions. This
amount should be consistent with the esti-
mate of aggregate compensation cost to be
recognized over the service period deter-
mined as of the grant date under FASB ASC
Topic 718, excluding the effect of estimated
forfeitures.

(e) Narrative disclosure to summary
compensation table and grants of plan-
based awards table. (1) Provide a nar-
rative description of any material fac-
tors necessary to an understanding of
the information disclosed in the tables
required by paragraphs (c) and (d) of
this Item. Examples of such factors
may include, in given cases, among
other things:

(i) The material terms of each named
executive officer’s employment agree-
ment or arrangement, whether written
or unwritten;

(ii) If at any time during the last fis-
cal year, any outstanding option or
other equity-based award was repriced
or otherwise materially modified (such
as by extension of exercise periods, the
change of vesting or forfeiture condi-
tions, the change or elimination of ap-
plicable performance criteria, or the
change of the bases upon which returns
are determined), a description of each
such repricing or other material modi-
fication;

(iii) The material terms of any award
reported in response to paragraph (d) of
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this Item, including a general descrip-
tion of the formula or criteria to be ap-
plied in determining the amounts pay-
able, and the vesting schedule. For ex-
ample, state where applicable that
dividends will be paid on stock, and if
so, the applicable dividend rate and
whether that rate is preferential. De-
scribe any performance-based condi-
tions, and any other material condi-
tions, that are applicable to the award.
For purposes of the Table required by
paragraph (d) of this Item and the nar-
rative disclosure required by paragraph
(e) of this Item, performance-based
conditions include both performance
conditions and market conditions, as
those terms are defined in FAS 123R;
and

(iv) An explanation of the amount of
salary and bonus in proportion to total
compensation.

Instructions to Item 402(e)(1). 1. The disclosure
required by paragraph (e)(1)(ii) of this Item
would not apply to any repricing that occurs
through a pre-existing formula or mecha-
nism in the plan or award that results in the
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization
or similar transaction equally affecting all
holders of the class of securities underlying
the options or SARs.

2. Instructions 4 and 5 to Item 402(b) apply
regarding disclosure pursuant to paragraph
(e)(1) of this Item of target levels with re-
spect to specific quantitative or qualitative
performance-related factors considered by
the compensation committee or the board of
directors, or any other factors or criteria in-
volving confidential trade secrets or con-
fidential commercial or financial informa-
tion, the disclosure of which would result in
competitive harm for the registrant.

(2) [Reserved]

(f) Outstanding equity awards at fiscal
year-end table. (1) Provide the informa-
tion specified in paragraph (£)(2) of this
Item, concerning unexercised options;
stock that has not vested; and equity
incentive plan awards for each named
executive officer outstanding as of the
end of the registrant’s last completed
fiscal year in the following tabular for-
mat:
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option awards

Stock awards

Equity

Equry | e

incen- plan
Num- Malrket tllve awards:
Equity in- berof | VALe | Panl | market
centive plan shares Wards: | o pay-

Soquriiea | seourlice un. | AWaros: | Op- | g | or | SPGeS | TN out
Name underlying derlying number of tion tion units units earned value of

unexercised | unexercised securities | exer- expi- of of shares, un-
options options underlying cise ration stock stock | units or eamed
P! P unexercised | price that shares,
(#) exer- (#) unearned $) date have that other units or
cisable unexercisable options not have rights other
p(#) vested not that rights

*) vested have t%at

(#) not have

vested

*) not

vested

$

(a) (b) (c)

(d) () () (9) (h) @i (0}

PEO.

PFO

(2) The Table shall include:

(i) The name of the named executive
officer (column (a));

(ii) On an award-by-award basis, the
number of securities underlying
unexercised options, including awards
that have been transferred other than
for value, that are exercisable and that
are not reported in column (d) (column
(0));

(iii) On an award-by-award basis, the
number of securities underlying
unexercised options, including awards
that have been transferred other than
for value, that are unexercisable and
that are not reported in column (d)
(column (c));

(iv) On an award-by-award basis, the
total number of shares underlying
unexercised options awarded under any
equity incentive plan that have not
been earned (column (d));

(v) For each instrument reported in
columns (b), (¢) and (d), as applicable,
the exercise or base price (column (e));

(vi) For each instrument reported in
columns (b), (¢) and (d), as applicable,
the expiration date (column (f));

(vii) The total number of shares of
stock that have not vested and that are
not reported in column (i) (column (g));

(viii) The aggregate market value of
shares of stock that have not vested
and that are not reported in column (j)
(column (h));

(ix) The total number of shares of
stock, units or other rights awarded
under any equity incentive plan that
have not vested and that have not been
earned, and, if applicable the number
of shares underlying any such unit or
right (column (i)); and

(x) The aggregate market or payout
value of shares of stock, units or other
rights awarded under any equity incen-
tive plan that have not vested and that
have not been earned (column (j)).

Instructions to Item 402(f)(2). 1. Identify by
footnote any award that has been transferred
other than for value, disclosing the nature of
the transfer.
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2. The vesting dates of options, shares of
stock and equity incentive plan awards held
at fiscal-year end must be disclosed by foot-
note to the applicable column where the out-
standing award is reported.

3. Compute the market value of stock re-
ported in column (h) and equity incentive
plan awards of stock reported in column (j)
by multiplying the closing market price of
the registrant’s stock at the end of the last
completed fiscal year by the number of
shares or units of stock or the amount of eq-
uity incentive plan awards, respectively. The
number of shares or units reported in col-
umns (d) or (i), and the payout value re-
ported in column (j), shall be based on
achieving threshold performance goals, ex-
cept that if the previous fiscal year’s per-
formance has exceeded the threshold, the
disclosure shall be based on the next higher
performance measure (target or maximum)
that exceeds the previous fiscal year’s per-
formance. If the award provides only for a
single estimated payout, that amount should
be reported. If the target amount is not de-
terminable, registrants must provide a rep-
resentative amount based on the previous
fiscal year’s performance.

4. Multiple awards may be aggregated
where the expiration date and the exercise
and/or base price of the instruments is iden-
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tical. A single award consisting of a com-
bination of options, SARs and/or similar op-
tion-like instruments shall be reported as
separate awards with respect to each tranche
with a different exercise and/or base price or
expiration date.

5. Options or stock awarded under an eq-
uity incentive plan are reported in columns
(d) or (i) and (j), respectively, until the rel-
evant performance condition has been satis-
fied. Once the relevant performance condi-
tion has been satisfied, even if the option or
stock award is subject to forfeiture condi-
tions, options are reported in column (b) or
(c), as appropriate, until they are exercised
or expire, or stock is reported in columns (g)
and (h) until it vests.

(g) Option exercises and stock wvested
table. (1) Provide the information speci-
fied in paragraph (g)(2) of this Item,
concerning each exercise of stock op-
tions, SARs and similar instruments,
and each vesting of stock, including re-
stricted stock, restricted stock units
and similar instruments, during the
last completed fiscal year for each of
the named executive officers on an ag-
gregated basis in the following tabular
format:

OPTION EXERCISES AND STOCK VESTED

Option awards

Stock awards

Name Number of shares Value Number of shares Value
acquired on realized on acquired on vest- realized on
exercise exercise ing vesting
(#) (#) $
(a) (b) (© (d) (e)
PEO
PFO
A
B
Cc

(2) The Table shall include:

(i) The name of the executive officer
(column (a));

(ii) The number of securities for
which the options were exercised (col-
umn (b));

(iii) The aggregate dollar value real-
ized upon exercise of options, or upon

the transfer of an award for value (col-
umn (c));

(iv) The number of shares of stock
that have vested (column (d)); and

(v) The aggregate dollar value real-
ized upon vesting of stock, or upon the
transfer of an award for value (column
(e)).
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Instruction to Item 402(g)(2). Report in column
(c) the aggregate dollar amount realized by
the named executive officer upon exercise of
the options or upon the transfer of such in-
struments for value. Compute the dollar
amount realized upon exercise by deter-
mining the difference between the market
price of the underlying securities at exercise
and the exercise or base price of the options.
Do not include the value of any related pay-
ment or other consideration provided (or to
be provided) by the registrant to or on behalf
of a named executive officer, whether in pay-
ment of the exercise price or related taxes.
(Any such payment or other consideration
provided by the registrant is required to be
disclosed in accordance with paragraph
(c)(2)(ix) of this Item.) Report in column (e)
the aggregate dollar amount realized by the
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named executive officer upon the vesting of
stock or the transfer of such instruments for
value. Compute the aggregate dollar amount
realized upon vesting by multiplying the
number of shares of stock or units by the
market value of the underlying shares on the
vesting date. For any amount realized upon
exercise or vesting for which receipt has
been deferred, provide a footnote quantifying
the amount and disclosing the terms of the
deferral.

(h) Pension benefits. (1) Provide the
information specified in paragraph
(h)(2) of this Item with respect to each
plan that provides for payments or
other benefits at, following, or in con-
nection with retirement, in the fol-
lowing tabular format:

PENSION BENEFITS

Present value of

Number of years accumulated ben-

Payments during

Name Plan name credited service efit last fiscal year
®) s
(a) (b) (c) (d) (e)
PEO
PFO
A
B
C

(2) The Table shall include:

(i) The name of the executive officer
(column (a));

(ii) The name of the plan (column
(0));

(iii) The number of years of service
credited to the named executive officer
under the plan, computed as of the
same pension plan measurement date
used for financial statement reporting
purposes with respect to the reg-
istrant’s audited financial statements
for the last completed fiscal year (col-
umn (c));

(iv) The actuarial present value of
the named executive officer’s accumu-
lated benefit under the plan, computed
as of the same pension plan measure-
ment date used for financial statement
reporting purposes with respect to the
registrant’s audited financial state-

ments for the last completed fiscal
year (column (d)); and

(v) The dollar amount of any pay-
ments and benefits paid to the named
executive officer during the reg-
istrant’s last completed fiscal year
(column (e)).

Instructions to Item 402(h)(2). 1. The disclosure
required pursuant to this Table applies to
each plan that provides for specified retire-
ment payments and benefits, or payments
and benefits that will be provided primarily
following retirement, including but not lim-
ited to tax-qualified defined benefit plans
and supplemental executive retirement
plans, but excluding tax-qualified defined
contribution plans and nonqualified defined
contribution plans. Provide a separate row
for each such plan in which the named execu-
tive officer participates.

2. For purposes of the amount(s) reported
in column (d), the registrant must use the
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same assumptions used for financial report-
ing purposes under generally accepted ac-
counting principles, except that retirement
age shall be assumed to be the normal retire-
ment age as defined in the plan, or if not so
defined, the earliest time at which a partici-
pant may retire under the plan without any
benefit reduction due to age. The registrant
must disclose in the accompanying textual
narrative the valuation method and all ma-
terial assumptions applied in quantifying the
present value of the current accrued benefit.
A benefit specified in the plan document or
the executive’s contract itself is not an as-
sumption. Registrants may satisfy all or
part of this disclosure by reference to a dis-
cussion of those assumptions in the reg-
istrant’s financial statements, footnotes to
the financial statements, or discussion in the
Management’s Discussion and Analysis. The
sections so referenced are deemed part of the
disclosure provided pursuant to this Item.

3. For purposes of allocating the current
accrued benefit between tax qualified defined
benefit plans and related supplemental
plans, apply the limitations applicable to tax
qualified defined benefit plans established by
the Internal Revenue Code and the regula-
tions thereunder that applied as of the pen-
sion plan measurement date.

4. If a named executive officer’s number of
years of credited service with respect to any
plan is different from the named executive
officer’s number of actual years of service
with the registrant, provide footnote disclo-
sure quantifying the difference and any re-
sulting benefit augmentation.

(3) Provide a succinct narrative de-
scription of any material factors nec-
essary to an understanding of each
plan covered by the tabular disclosure
required by this paragraph. While ma-
terial factors will vary depending upon
the facts, examples of such factors may
include, in given cases, among other
things:

(i) The material terms and conditions
of payments and benefits available
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under the plan, including the plan’s
normal retirement payment and ben-
efit formula and eligibility standards,
and the effect of the form of benefit
elected on the amount of annual bene-
fits. For this purpose, normal retire-
ment means retirement at the normal
retirement age as defined in the plan,
or if not so defined, the earliest time at
which a participant may retire under
the plan without any benefit reduction
due to age;

(ii) If any named executive officer is
currently eligible for early retirement
under any plan, identify that named
executive officer and the plan, and de-
scribe the plan’s early retirement pay-
ment and benefit formula and eligi-
bility standards. For this purpose,
early retirement means retirement at
the early retirement age as defined in
the plan, or otherwise available to the
executive under the plan;

(iii) The specific elements of com-
pensation (e.g., salary, bonus, etc.) in-
cluded in applying the payment and
benefit formula, identifying each such
element;

(iv) With respect to named executive
officers’ participation in multiple
plans, the different purposes for each
plan; and

(v) Registrant policies with regard to
such matters as granting extra years of
credited service.

(i) Nonqualified defined contribution
and other mnonqualified deferred com-
pensation plans. (1) Provide the infor-
mation specified in paragraph (i)(2) of
this Item with respect to each defined
contribution or other plan that pro-
vides for the deferral of compensation
on a basis that is not tax-qualified in
the following tabular format:

NONQUALIFIED DEFERRED COMPENSATION

Executive con- Registrant con- ~ Aggregate with- -
Name tributions in last tributions in last Aiggge%altgste?:v drawals/distribu- aﬁggr:tglaat; ?:EﬂE
FY FY ) tions $
$) (%) (%)
(a) (b) (©) (d) (e) ()
PEO
PFO
A
B
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NONQUALIFIED DEFERRED COMPENSATION—Continued

Name

Executive con-
tributions in last
FY

(%)
(b)

Registrant con-
tributions in last
FY

$)
(c)

Aggregate with-
Aggregate earn- i Aggregate bal-
ings in last FY drawatliso/glsstrlbu ance at last FYE
(8) ® ®

(d)

(e)

()

(2) The Table shall include:

(i) The name of the executive officer
(column (a));

(ii) The dollar amount of aggregate
executive contributions during the reg-
istrant’s last fiscal year (column (b));

(iii) The dollar amount of aggregate
registrant contributions during the
registrant’s last fiscal year (column
()

(iv) The dollar amount of aggregate
interest or other earnings accrued dur-
ing the registrant’s last fiscal year
(column (d));

(v) The aggregate dollar amount of
all withdrawals by and distributions to
the executive during the registrant’s
last fiscal year (column (e)); and

(vi) The dollar amount of total bal-
ance of the executive’s account as of
the end of the registrant’s last fiscal
year (column (f)).

Instruction to Item 402(i)(2). Provide a foot-
note quantifying the extent to which
amounts reported in the contributions and
earnings columns are reported as compensa-
tion in the last completed fiscal year in the
registrant’s Summary Compensation Table
and amounts reported in the aggregate bal-
ance at last fiscal year end (column (f)) pre-
viously were reported as compensation to
the named executive officer in the reg-
istrant’s Summary Compensation Table for
previous years.

(3) Provide a succinct narrative de-
scription of any material factors nec-
essary to an understanding of each
plan covered by tabular disclosure re-
quired by this paragraph. While mate-
rial factors will vary depending upon
the facts, examples of such factors may
include, in given cases, among other
things:

(i) The type(s) of compensation per-
mitted to be deferred, and any limita-
tions (by percentage of compensation
or otherwise) on the extent to which
deferral is permitted;

(ii) The measures for calculating in-
terest or other plan earnings (including
whether such measure(s) are selected
by the executive or the registrant and
the frequency and manner in which se-
lections may be changed), quantifying
interest rates and other earnings meas-
ures applicable during the registrant’s
last fiscal year; and

(iii) Material terms with respect to
payouts, withdrawals and other dis-
tributions.

(j) Potential payments upon termination
or change-in-control. Regarding each
contract, agreement, plan or arrange-
ment, whether written or unwritten,
that provides for payment(s) to a
named executive officer at, following,
or in connection with any termination,
including without limitation resigna-
tion, severance, retirement or a con-
structive termination of a named exec-
utive officer, or a change in control of
the registrant or a change in the
named executive officer’s responsibil-
ities, with respect to each named exec-
utive officer:

(1) Describe and explain the specific
circumstances that would trigger pay-
ment(s) or the provision of other bene-
fits, including perquisites and health
care benefits;

(2) Describe and quantify the esti-
mated payments and benefits that
would be provided in each covered cir-
cumstance, whether they would or
could be lump sum, or annual, dis-
closing the duration, and by whom
they would be provided;

(3) Describe and explain how the ap-
propriate payment and benefit levels
are determined under the various cir-
cumstances that trigger payments or
provision of benefits;

(4) Describe and explain any material
conditions or obligations applicable to
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the receipt of payments or benefits, in-
cluding but not limited to non-com-
pete, non-solicitation, non-disparage-
ment or confidentiality agreements,
including the duration of such agree-
ments and provisions regarding waiver
of breach of such agreements; and

(5) Describe any other material fac-
tors regarding each such contract,
agreement, plan or arrangement.

Instructions to Item 402(j). 1. The registrant
must provide quantitative disclosure under
these requirements, applying the assump-
tions that the triggering event took place on
the last business day of the registrant’s last
completed fiscal year, and the price per
share of the registrant’s securities is the
closing market price as of that date. In the
event that uncertainties exist as to the pro-
vision of payments and benefits or the
amounts involved, the registrant is required
to make a reasonable estimate (or a reason-
able estimated range of amounts) applicable
to the payment or benefit and disclose mate-
rial assumptions underlying such estimates
or estimated ranges in its disclosure. In such
event, the disclosure would require forward-
looking information as appropriate.

2. Perquisites and other personal benefits
or property may be excluded only if the ag-
gregate amount of such compensation will be
less than $10,000. Individual perquisites and
personal benefits shall be identified and
quantified as required by Instruction 4 to
paragraph (c)(2)(ix) of this Item. For pur-
poses of quantifying health care benefits, the

§229.402

registrant must use the assumptions used for
financial reporting purposes under generally
accepted accounting principles.

3. To the extent that the form and amount
of any payment or benefit that would be pro-
vided in connection with any triggering
event is fully disclosed pursuant to para-
graph (h) or (i) of this Item, reference may be
made to that disclosure. However, to the ex-
tent that the form or amount of any such
payment or benefit would be enhanced or its
vesting or other provisions accelerated in
connection with any triggering event, such
enhancement or acceleration must be dis-
closed pursuant to this paragraph.

4. Where a triggering event has actually
occurred for a named executive officer and
that individual was not serving as a named
executive officer of the registrant at the end
of the last completed fiscal year, the disclo-
sure required by this paragraph for that
named executive officer shall apply only to
that triggering event.

5. The registrant need not provide informa-
tion with respect to contracts, agreements,
plans or arrangements to the extent they do
not discriminate in scope, terms or oper-
ation, in favor of executive officers of the
registrant and that are available generally
to all salaried employees.

(k) Compensation of directors. (1) Pro-
vide the information specified in para-
graph (k)(2) of this Item, concerning
the compensation of the directors for
the registrant’s last completed fiscal
year, in the following tabular format:

DIRECTOR COMPENSATION

Change
Non-eqg- 'nsg)o%n'
Fees uity in- value All other
earned Stock Option cerlglr\]/e and non- com- Total
Name or paid in | awards awards (F:)om- qualified pensa- ®)
cash ($) pensa- deferred tion
($) tion com- (%)
©) pensa-
tion
earnings
(a) (b) (d) (e) ® (9 (h)
A
B
C
D
E
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(2) The Table shall include:

(i) The name of each director unless
such director is also a named executive
officer under paragraph (a) of this Item
and his or her compensation for service
as a director is fully reflected in the
Summary Compensation Table pursu-
ant to paragraph (c¢) of this Item and
otherwise as required pursuant to para-
graphs (d) through (j) of this Item (col-
umn (a));

(ii) The aggregate dollar amount of
all fees earned or paid in cash for serv-
ices as a director, including annual re-
tainer fees, committee and/or chair-
manship fees, and meeting fees (col-
umn (b));

(iii) For awards of stock, the aggre-
gate grant date fair value computed in
accordance with FASB ASC Topic 718
(column (c));

(iv) For awards of options, with or
without tandem SARs (including
awards that subsequently have been
transferred), the aggregate grant date
fair value computed in accordance with
FASB ASC Topic 718 (column (d));

Instruction to Item 402(k)(2)(iii) and (iv). For
each director, disclose by footnote to the ap-
propriate column: the grant date fair value
of each equity award computed in accord-
ance with FAS 123R; for each option, SAR or
similar option like instrument for which the
registrant has adjusted or amended the exer-
cise or base price during the last completed
fiscal year, whether through amendment,
cancellation or replacement grants, or any
other means (‘‘repriced’’), or otherwise has
materially modified such awards, the incre-
mental fair value, computed as of the repric-
ing or modification date in accordance with
FAS 123R; and the aggregate number of
stock awards and the aggregate number of
option awards outstanding at fiscal year end.
However, the disclosure required by this In-
struction does not apply to any repricing
that occurs through a pre-existing formula
or mechanism in the plan or award that re-
sults in the periodic adjustment of the op-
tion or SAR exercise or base price, an
antidilution provision in a plan or award, or
a recapitalization or similar transaction
equally affecting all holders of the class of
securities underlying the options or SARs.

(v) The dollar value of all earnings
for services performed during the fiscal
year pursuant to non-equity incentive
plans as defined in paragraph (a)(6)(iii)
of this Item, and all earnings on any
outstanding awards (column (e));
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(vi) The sum of the amounts specified
in paragraphs (kK)(2)(vi)(A) and (B) of
this Item (column (f)) as follows:

(A) The aggregate change in the ac-
tuarial present value of the director’s
accumulated benefit under all defined
benefit and actuarial pension plans (in-
cluding supplemental plans) from the
pension plan measurement date used
for financial statement reporting pur-
poses with respect to the registrant’s
audited financial statements for the
prior completed fiscal year to the pen-
sion plan measurement date used for fi-
nancial statement reporting purposes
with respect to the registrant’s audited
financial statements for the covered
fiscal year; and

(B) Above-market or preferential
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans;

(vii) All other compensation for the
covered fiscal year that the registrant
could not properly report in any other
column of the Director Compensation
Table (column (g)). Each compensation
item that is not properly reportable in
columns (b)-(f), regardless of the
amount of the compensation item,
must be included in column (g). Such
compensation must include, but is not
limited to:

(A) Perquisites and other personal
benefits, or property, unless the aggre-
gate amount of such compensation is
less than $10,000;

(B) All ‘‘gross-ups’ or other amounts
reimbursed during the fiscal year for
the payment of taxes;

(C) For any security of the registrant
or its subsidiaries purchased from the
registrant or its subsidiaries (through
deferral of salary or bonus, or other-
wise) at a discount from the market
price of such security at the date of
purchase, unless that discount is avail-
able generally, either to all security
holders or to all salaried employees of
the registrant, the compensation cost,
if any, computed in accordance with
FAS 123R;

(D) The amount paid or accrued to
any director pursuant to a plan or ar-
rangement in connection with:

(I) The resignation, retirement or
any other termination of such director;
or
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(2) A change in control of the reg-
istrant;

(E) Registrant contributions or other
allocations to vested and unvested de-
fined contribution plans;

(F) Consulting fees earned from, or
paid or payable by the registrant and/
or its subsidiaries (including joint ven-
tures);

(G) The annual costs of payments and
promises of payments pursuant to di-
rector legacy programs and similar
charitable award programs;

(H) The dollar value of any insurance
premiums paid by, or on behalf of, the
registrant during the covered fiscal
yvear with respect to life insurance for
the benefit of a director; and

(I) The dollar value of any dividends
or other earnings paid on stock or op-
tion awards, when those amounts were
not factored into the grant date fair
value required to be reported for the
stock or option award in column (c) or
(d); and

Instructions to Item 402(k)(2)(vii). 1. Programs
in which registrants agree to make dona-
tions to one or more charitable institutions
in a director’s name, payable by the reg-
istrant currently or upon a designated event,
such as the retirement or death of the direc-
tor, are charitable awards programs or direc-
tor legacy programs for purposes of the dis-
closure required by paragraph (K)(2)(vii)(G)
of this Item. Provide footnote disclosure of
the total dollar amount payable under the
program and other material terms of each
such program for which tabular disclosure is
provided.

2. Any item reported for a director pursu-
ant to paragraph (k)(2)(vii) of this Item that
is not a perquisite or personal benefit and
whose value exceeds $10,000 must be identi-
fied and quantified in a footnote to column
(g). All items of compensation are required
to be included in the Director Compensation
Table without regard to whether such items
are required to be identified other than as
specifically noted in this Item.

3. Perquisites and personal benefits may be
excluded as long as the total value of all per-
quisites and personal benefits for a director
is less than $10,000. If the total value of all
perquisites and personal benefits is $10,000 or
more for any director, then each perquisite
or personal benefit, regardless of its amount,
must be identified by type. If perquisites and
personal benefits are required to be reported
for a director pursuant to this rule, then
each perquisite or personal benefit that ex-
ceeds the greater of $25,000 or 10% of the
total amount of perquisites and personal
benefits for that director must be quantified
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and disclosed in a footnote. Perquisites and
other personal benefits shall be valued on
the basis of the aggregate incremental cost
to the registrant. With respect to the per-
quisite or other personal benefit for which
footnote quantification is required, the reg-
istrant shall describe in the footnote its
methodology for computing the aggregate
incremental cost. Reimbursements of taxes
owed with respect to perquisites or other
personal benefits must be included in column
(g) and are subject to separate quantification
and identification as tax reimbursements
(paragraph (k)(2)(vii)(B) of this Item) even if
the associated perquisites or other personal
benefits are not required to be included be-
cause the total amount of all perquisites or
personal benefits for an individual director is
less than $10,000 or are required to be identi-
fied but are not required to be separately
quantified.

(viii) The dollar value of total com-
pensation for the covered fiscal year
(column (h)). With respect to each di-
rector, disclose the sum of all amounts
reported in columns (b) through (g).

Instruction to Item 402(k)(2). Two or more di-
rectors may be grouped in a single row in the
Table if all elements of their compensation
are identical. The names of the directors for
whom disclosure is presented on a group
basis should be clear from the Table.

(3) Narrative to director compensation
table. Provide a narrative description of
any material factors necessary to an
understanding of the director com-
pensation disclosed in this Table.
While material factors will vary de-
pending upon the facts, examples of
such factors may include, in given
cases, among other things:

(i) A description of standard com-
pensation arrangements (such as fees
for retainer, committee service, service
as chairman of the board or a com-
mittee, and meeting attendance); and

(ii) Whether any director has a dif-
ferent compensation arrangement,
identifying that director and describ-
ing the terms of that arrangement.

Instruction to Item 402(k). In addition to the
Instruction to paragraphs (k)(2)(iii) and (iv)
and the Instructions to paragraph (kK)(2)(vii)
of this Item, the following apply equally to
paragraph (k) of this Item: Instructions 2
and 4 to paragraph (c) of this Item; Instruc-
tions to paragraphs (c)(2)(iii) and (iv) of this
Item; Instructions to paragraphs (c)(2)(v) and
(vi) of this Item; Instructions to paragraph
(c)(2)(vii) of this Item; Instructions to para-
graph (c)(2)(viii) of this Item; and Instruc-
tions 1 and 5 to paragraph (c)(2)(ix) of this
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Item. These Instructions apply to the col-
umns in the Director Compensation Table
that are analogous to the columns in the
Summary Compensation Table to which they
refer and to disclosures under paragraph (k)
of this Item that correspond to analogous
disclosures provided for in paragraph (c) of
this Item to which they refer.

(1) Smaller reporting companies. A reg-
istrant that qualifies as a ‘‘smaller re-
porting company,” as defined by Item
10(f) (§229.10(f)(1)), may provide the
scaled disclosure in paragraphs (m)
through (r) instead of paragraphs (a)
through (k) and (s) of this Item.

(m) Smaller reporting companies—Gen-
eral—(1) All compensation covered. This
Item requires clear, concise and under-
standable disclosure of all plan and
non-plan compensation awarded to,
earned by, or paid to the named execu-
tive officers designated under para-
graph (m)(2) of this Item, and directors
covered by paragraph (r) of this Item,
by any person for all services rendered
in all capacities to the smaller report-
ing company and its subsidiaries, un-
less otherwise specifically excluded
from disclosure in this Item. All such
compensation shall be reported pursu-
ant to this Item, even if also called for
by another requirement, including
transactions between the smaller re-
porting company and a third party
where a purpose of the transaction is
to furnish compensation to any such
named executive officer or director. No
amount reported as compensation for
one fiscal year need be reported in the
same manner as compensation for a
subsequent fiscal year; amounts re-
ported as compensation for one fiscal
year may be required to be reported in
a different manner pursuant to this
Item.

(2) Persons covered. Disclosure shall
be provided pursuant to this Item for
each of the following (the ‘‘named ex-
ecutive officers’):

(i) All individuals serving as the
smaller reporting company’s principal
executive officer or acting in a similar
capacity during the last completed fis-
cal year (‘“‘PEO”), regardless of com-
pensation level;

(ii) The smaller reporting company’s
two most highly compensated execu-
tive officers other than the PEO who
were serving as executive officers at
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the end of the last completed fiscal
year; and

(iii) Up to two additional individuals
for whom disclosure would have been
provided pursuant to paragraph
(m)(2)(ii) of this Item but for the fact
that the individual was not serving as
an executive officer of the smaller re-
porting company at the end of the last
completed fiscal year.

Instructions to Item 402(m)(2). 1. Determina-
tion of most highly compensated executive offi-
cers. The determination as to which execu-
tive officers are most highly compensated
shall be made by reference to total com-
pensation for the last completed fiscal year
(as required to be disclosed pursuant to para-
graph (n)(2)(x) of this Item) reduced by the
amount required to be disclosed pursuant to
paragraph (n)(2)(viii) of this Item, provided,
however, that no disclosure need be provided
for any executive officer, other than the
PEO, whose total compensation, as so re-
duced, does not exceed $100,000.

2. Inclusion of executive officer of a sub-
sidiary. It may be appropriate for a smaller
reporting company to include as named exec-
utive officers one or more executive officers
or other employees of subsidiaries in the dis-
closure required by this Item. See Rule 3b-7
under the Exchange Act (17 CFR 240.3b-T7).

3. Exclusion of executive officer due to over-
seas compensation. It may be appropriate in
limited circumstances for a smaller report-
ing company not to include in the disclosure
required by this Item an individual, other
than its PEO, who is one of the smaller re-
porting company’s most highly compensated
executive officers due to the payment of
amounts of cash compensation relating to
overseas assignments attributed predomi-
nantly to such assignments.

(38) Information for full fiscal year. If
the PEO served in that capacity during
any part of a fiscal year with respect to
which information is required, infor-
mation should be provided as to all of
his or her compensation for the full fis-
cal year. If a named executive officer
(other than the PEO) served as an exec-
utive officer of the smaller reporting
company (whether or not in the same
position) during any part of the fiscal
year with respect to which information
is required, information shall be pro-
vided as to all compensation of that in-
dividual for the full fiscal year.

(4) Omission of table or column. A table
or column may be omitted if there has
been no compensation awarded to,
earned by, or paid to any of the named
executive officers or directors required
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to be reported in that table or column
in any fiscal year covered by that
table.

(5) Definitions. For purposes of this
Item:

(i) The term stock means instruments
such as common stock, restricted
stock, restricted stock units, phantom
stock, phantom stock units, common
stock equivalent units or any similar
instruments that do not have option-
like features, and the term option
means instruments such as stock op-
tions, stock appreciation rights and
similar instruments with option-like
features. The term stock appreciation
rights (‘““SARSs’’) refers to SARs payable
in cash or stock, including SARs pay-
able in cash or stock at the election of
the smaller reporting company or a
named executive officer. The term egq-
uity is used to refer generally to stock
and/or options.

(ii) The term plan includes, but is not
limited to, the following: Any bplan,
contract, authorization or arrange-
ment, whether or not set forth in any
formal document, pursuant to which
cash, securities, similar instruments,
or any other property may be received.
A plan may be applicable to one per-
son. Smaller reporting companies may
omit information regarding group life,
health, hospitalization, or medical re-
imbursement plans that do not dis-
criminate in scope, terms or operation,
in favor of executive officers or direc-
tors of the smaller reporting company
and that are available generally to all
salaried employees.

(iii) The term incentive plan means
any plan providing compensation in-
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tended to serve as incentive for per-
formance to occur over a specified pe-
riod, whether such performance is
measured by reference to financial per-
formance of the smaller reporting com-
pany or an affiliate, the smaller report-
ing company’s stock price, or any
other performance measure. An equity
incentive plan is an incentive plan or
portion of an incentive plan under
which awards are granted that fall
within the scope of Financial Account-
ing Standards Board Statement of Fi-
nancial Accounting Standards No. 123
(revised 2004), Share-Based Payment, as
modified or supplemented (‘“FAS
123R”’). A non-equity incentive plan is an
incentive plan or portion of an incen-
tive plan that is not an equity incen-
tive plan. The term incentive plan
award means an award provided under
an incentive plan.

(iv) The terms date of grant or grant
date refer to the grant date determined
for financial statement reporting pur-
poses pursuant to FAS 123R.

(v) Closing market price is defined as
the price at which the smaller report-
ing company’s security was last sold in
the principal United States market for
such security as of the date for which
the closing market price is determined.

(n) Smaller reporting companies—Sum-
mary compensation table—(1) General.
Provide the information specified in
paragraph (n)(2) of this Item, con-
cerning the compensation of the named
executive officers for each of the small-
er reporting company’s last two com-
pleted fiscal years, in a Summary Com-
pensation Table in the tabular format
specified below.

SUMMARY COMPENSATION TABLE

Nonequity | Nonqualified

Option incentive deferred All other
av»F/)ard s plan compensa- | compensa- Total
(%) compensa- tion tion $)
tion earnings (6]
$) %)
® (@) (h) (i) 0]

- Stock
Name and principal po- Salary | Bonus
sition Year ) ) awards
(a) (b) (© (d) (e)
PEO
A
B

(2) The Table shall include:

(i) The name and principal position
of the named executive officer (column
(a));
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(ii) The fiscal year covered (column
(0));

(iii) The dollar value of base salary
(cash and non-cash) earned by the
named executive officer during the fis-
cal year covered (column (c));

(iv) The dollar value of bonus (cash
and non-cash) earned by the named ex-
ecutive officer during the fiscal year
covered (column (d));

Instructions to Item 402(n)(2)(iii) and (iv). 1.
If the amount of salary or bonus earned in a
given fiscal year is not calculable through
the latest practicable date, a footnote shall
be included disclosing that the amount of
salary or bonus is not calculable through the
latest practicable date and providing the
date that the amount of salary or bonus is
expected to be determined, and such amount
must then be disclosed in a filing under Item
5.02(f) of Form 8-K (17 CFR 249.308).

2. Smaller reporting companies shall in-
clude in the salary column (column (c)) or
bonus column (column (d)) any amount of
salary or bonus forgone at the election of a
named executive officer under which stock,
equity-based or other forms of non-cash com-
pensation instead have been received by the
named executive officer. However, the re-
ceipt of any such form of non-cash com-
pensation instead of salary or bonus must be
disclosed in a footnote added to the salary or
bonus column and, where applicable, refer-
ring to the narrative disclosure to the Sum-
mary Compensation Table (required by para-
graph (o) of this Item) where the material
terms of the stock, option or non-equity in-
centive plan award elected by the named ex-
ecutive officer are reported.

(v) For awards of stock, the aggre-
gate grant date fair value computed in
accordance with FASB ASC Topic 718
(column (e));

(vi) For awards of options, with or
without tandem SARs (including
awards that subsequently have been
transferred), the aggregate grant date
fair value computed in accordance with
FASB ASC Topic 718 (column (f));

Instruction 1 to Item 402(n)(2)(v) and (n)(2)(vi).
For awards reported in columns (e) and (f),
include a footnote disclosing all assumptions
made in the valuation by reference to a dis-
cussion of those assumptions in the smaller
reporting company’s financial statements,
footnotes to the financial statements, or dis-
cussion in the Management’s Discussion and
Analysis. The sections so referenced are
deemed part of the disclosure provided pur-
suant to this Item.

Instruction 2 to Item 402(n)(2)(v) and (n)(2)(vi).
If at any time during the last completed fis-
cal year, the smaller reporting company has
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adjusted or amended the exercise price of op-
tions or SARs previously awarded to a
named executive officer, whether through
amendment, cancellation or replacement
grants, or any other means (‘‘repriced’’), or
otherwise has materially modified such
awards, the smaller reporting company shall
include, as awards required to be reported in
column (f), the incremental fair value, com-
puted as of the repricing or modification
date in accordance with FASB ASC Topic
718, with respect to that repriced or modified
award.

Instruction 3 to Item 402(n)(2)(v) and (vi). For
any awards that are subject to performance
conditions, report the value at the grant
date based upon the probable outcome of
such conditions. This amount should be con-
sistent with the estimate of aggregate com-
pensation cost to be recognized over the
service period determined as of the grant
date under FASB ASC Topic 718, excluding
the effect of estimated forfeitures. In a foot-
note to the table, disclose the value of the
award at the grant date assuming that the
highest level of performance conditions will
be achieved if an amount less than the max-
imum was included in the table.

(vii) The dollar value of all earnings
for services performed during the fiscal
year pursuant to awards under non-eq-
uity incentive plans as defined in para-
graph (m)(5)(iii) of this Item, and all
earnings on any outstanding awards
(column (g));

Instructions to Item 402(n)(2)(vii). 1. If the
relevant performance measure is satisfied
during the fiscal year (including for a single
year in a plan with a multi-year performance
measure), the earnings are reportable for
that fiscal year, even if not payable until a
later date, and are not reportable again in
the fiscal year when amounts are paid to the
named executive officer.

2. All earnings on non-equity incentive
plan compensation must be identified and
quantified in a footnote to column (g),
whether the earnings were paid during the
fiscal year, payable during the period but de-
ferred at the election of the named executive
officer, or payable by their terms at a later
date.

(viii) Above-market or preferential
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans
(column (h));

Instruction to Item 402(n)(2)(viii). Interest on
deferred compensation is above-market only
if the rate of interest exceeds 120% of the ap-
plicable federal long-term rate, with
compounding (as prescribed under section
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1274(d) of the Internal Revenue Code, (26
U.S.C. 1274(d))) at the rate that corresponds
most closely to the rate under the smaller
reporting company’s plan at the time the in-
terest rate or formula is set. In the event of
a discretionary reset of the interest rate, the
requisite calculation must be made on the
basis of the interest rate at the time of such
reset, rather than when originally estab-
lished. Only the above-market portion of the
interest must be included. If the applicable
interest rates vary depending upon condi-
tions such as a minimum period of continued
service, the reported amount should be cal-
culated assuming satisfaction of all condi-
tions to receiving interest at the highest
rate. Dividends (and dividend equivalents) on
deferred compensation denominated in the
smaller reporting company’s stock (‘‘de-
ferred stock’’) are preferential only if earned
at a rate higher than dividends on the small-
er reporting company’s common stock. Only
the preferential portion of the dividends or
equivalents must be included. Footnote or
narrative disclosure may be provided ex-
plaining the smaller reporting company’s
criteria for determining any portion consid-
ered to be above-market.

(ix) All other compensation for the
covered fiscal year that the smaller re-
porting company could not properly re-
port in any other column of the Sum-
mary Compensation Table (column (i)).
Each compensation item that is not
properly reportable in columns (c)
through (h), regardless of the amount
of the compensation item, must be in-
cluded in column (i). Such compensa-
tion must include, but is not limited
to:

(A) Perquisites and other personal
benefits, or property, unless the aggre-
gate amount of such compensation is
less than $10,000;

(B) All ‘‘gross-ups’ or other amounts
reimbursed during the fiscal year for
the payment of taxes;

(C) For any security of the smaller
reporting company or its subsidiaries
purchased from the smaller reporting
company or its subsidiaries (through
deferral of salary or bonus, or other-
wise) at a discount from the market
price of such security at the date of
purchase, unless that discount is avail-
able generally, either to all security
holders or to all salaried employees of
the smaller reporting company, the
compensation cost, if any, computed in
accordance with FAS 123R;

(D) The amount paid or accrued to
any named executive officer pursuant
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to a plan or arrangement in connection
with:

(I) Any termination, including with-
out limitation through retirement, res-
ignation, severance or constructive ter-
mination (including a change in re-
sponsibilities) of such executive offi-
cer’s employment with the smaller re-
porting company and its subsidiaries;
or

(2) A change in control of the smaller
reporting company;

(E) Smaller reporting company con-
tributions or other allocations to vest-
ed and unvested defined contribution
plans;

(F) The dollar value of any insurance
premiums paid by, or on behalf of, the
smaller reporting company during the
covered fiscal year with respect to life
insurance for the benefit of a named
executive officer; and

(G) The dollar value of any dividends
or other earnings paid on stock or op-
tion awards, when those amounts were
not factored into the grant date fair
value required to be reported for the
stock or option award in column (e) or
(f); and

Instructions to Item 402(n)(2)(ix).

1. Non-equity incentive plan awards and
earnings and earnings on stock or options,
except as specified in paragraph (n)(2)(ix)(G)
of this Item, are required to be reported else-
where as provided in this Item and are not
reportable as All Other Compensation in col-
umn (i).

2. Benefits paid pursuant to defined benefit
and actuarial plans are not reportable as All
Other Compensation in column (i) unless ac-
celerated pursuant to a change in control;
information concerning these plans is report-
able pursuant to paragraph (q)(1) of this
Item.

3. Reimbursements of taxes owed with re-
spect to perquisites or other personal bene-
fits must be included in the columns as tax
reimbursements (paragraph (m)(2)(ix)(B) of
this Item) even if the associated perquisites
or other personal benefits are not required to
be included because the aggregate amount of
such compensation is less than $10,000.

4. Perquisites and other personal benefits
shall be valued on the basis of the aggregate
incremental cost to the smaller reporting
company.

5. For purposes of paragraph (n)(2)(ix)(D) of
this Item, an accrued amount is an amount
for which payment has become due.

(x) The dollar value of total com-
pensation for the covered fiscal year
(column (j)). With respect to each
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named executive officer, disclose the
sum of all amounts reported in col-
umns (c¢) through (@i).

Instructions to Item 402(n).

1. Information with respect to the fiscal
year prior to the last completed fiscal year
will not be required if the smaller reporting
company was not a reporting company pur-
suant to section 13(a) or 15(d) of the Ex-
change Act (15 U.S.C. 78m(a) or 780(d)) at any
time during that year, except that the small-
er reporting company will be required to pro-
vide information for any such year if that in-
formation previously was required to be pro-
vided in response to a Commission filing re-
quirement.

2. All compensation values reported in the
Summary Compensation Table must be re-
ported in dollars and rounded to the nearest
dollar. Reported compensation values must
be reported numerically, providing a single
numerical value for each grid in the table.
Where compensation was paid to or received
by a named executive officer in a different
currency, a footnote must be provided to
identify that currency and describe the rate
and methodology used to convert the pay-
ment amounts to dollars.

3. If a named executive officer is also a di-
rector who receives compensation for his or
her services as a director, reflect that com-
pensation in the Summary Compensation
Table and provide a footnote identifying and
itemizing such compensation and amounts.
Use the categories in the Director Compensa-
tion Table required pursuant to paragraph
(r) of this Item.

4. Any amounts deferred, whether pursuant
to a plan established under section 401(k) of
the Internal Revenue Code (26 U.S.C. 401(k)),
or otherwise, shall be included in the appro-
priate column for the fiscal year in which
earned.

(0) Smaller reporting companies—Nar-
rative disclosure to summary compensa-
tion table. Provide a narrative descrip-
tion of any material factors necessary
to an understanding of the information
disclosed in the Table required by para-
graph (n) of this Item. Examples of
such factors may include, in given
cases, among other things:

(1) The material terms of each named
executive officer’s employment agree-
ment or arrangement, whether written
or unwritten;

(2) If at any time during the last fis-
cal year, any outstanding option or
other equity-based award was repriced
or otherwise materially modified (such
as by extension of exercise periods, the
change of vesting or forfeiture condi-
tions, the change or elimination of ap-
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plicable performance criteria, or the
change of the bases upon which returns
are determined), a description of each
such repricing or other material modi-
fication;

(3) The waiver or modification of any
specified performance target, goal or
condition to payout with respect to
any amount included in non-stock in-
centive plan compensation or payouts
reported in column (g) to the Summary
Compensation Table required by para-
graph (n) of this Item, stating whether
the waiver or modification applied to
one or more specified named executive
officers or to all compensation subject
to the target, goal or condition;

(4) The material terms of each grant,
including but not limited to the date of
exercisability, any conditions to
exercisability, any tandem feature, any
reload feature, any tax-reimbursement
feature, and any provision that could
cause the exercise price to be lowered;

(5) The material terms of any non-eq-
uity incentive plan award made to a
named executive officer during the last
completed fiscal year, including a gen-
eral description of the formula or cri-
teria to be applied in determining the
amounts payable and vesting schedule;

(6) The method of calculating earn-
ings on nonqualified deferred com-
pensation plans including nonqualified
defined contribution plans; and

(7) An identification to the extent
material of any item included under
All Other Compensation (column (i)) in
the Summary Compensation Table.
Identification of an item shall not be
considered material if it does not ex-
ceed the greater of $25,000 or 10% of all
items included in the specified cat-
egory in question set forth in para-
graph (n)(2)(ix) of this Item. All items
of compensation are required to be in-
cluded in the Summary Compensation
Table without regard to whether such
items are required to be identified.

Instruction to Item 402(o). The disclosure re-
quired by paragraph (0)(2) of this Item would
not apply to any repricing that occurs
through a pre-existing formula or mecha-
nism in the plan or award that results in the
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization
or similar transaction equally affecting all
holders of the class of securities underlying
the options or SARs.
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(p) Smaller reporting companies—Out-
standing equity awards at fiscal year-end
table. (1) Provide the information speci-
fied in paragraph (p)(2) of this Item,
concerning unexercised options; stock
that has not vested; and equity incen-

§229.402

tive plan awards for each named execu-
tive officer outstanding as of the end of
the smaller reporting company’s last
completed fiscal year in the following
tabular format:

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option awards Stock awards
Equity
Equity incen-
incen- tive
Equit Num- ’\\A/glrgst gl\é% avezgs:
in antize ber of of awards: | Market
hares Number | or pay-
Number of Number of plan s shares
securities securities awards: %)n Op- ur?irts of u?]f_ vaI?JLg of
Name underlying underlying Number of exer- tion of units earned un-
unexercised | unexercised securities cise expi- stock of shares. | eamed
options options underlying price ration that stock units or | shares,
(#) exer- (#) unexercised date that :
cisable unexercisable | unearned ®) have have other | units or
options not not rights other
p(#) vested vested that rights
(#) ) have that
not have
vested not
(#) ve%}ed
%
(@) (b) (c) (d) (e) ® (@ (h) 0] 0]
PEO
A
B

(2) The Table shall include:

(i) The name of the named executive
officer (column (a));

(ii) On an award-by-award basis, the
number of securities underlying
unexercised options, including awards
that have been transferred other than
for value, that are exercisable and that
are not reported in column (d) (column
(0));

(iii) On an award-by-award basis, the
number of securities underlying
unexercised options, including awards
that have been transferred other than
for value, that are unexercisable and
that are not reported in column (d)
(column (c));

(iv) On an award-by-award basis, the
total number of shares underlying
unexercised options awarded under any
equity incentive plan that have not
been earned (column (d));

(v) For each instrument reported in
columns (b), (¢) and (d), as applicable,
the exercise or base price (column (e));

(vi) For each instrument reported in
columns (b), (¢) and (d), as applicable,
the expiration date (column (f));

(vii) The total number of shares of
stock that have not vested and that are
not reported in column (i) (column (g));

(viii) The aggregate market value of
shares of stock that have not vested
and that are not reported in column (j)
(column (h));

(ix) The total number of shares of
stock, units or other rights awarded
under any equity incentive plan that
have not vested and that have not been
earned, and, if applicable the number
of shares underlying any such unit or
right (column (i)); and

(x) The aggregate market or payout
value of shares of stock, units or other
rights awarded under any equity incen-
tive plan that have not vested and that
have not been earned (column (j)).

Instructions to Item 402(p)(2).
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1. Identify by footnote any award that has
been transferred other than for value, dis-
closing the nature of the transfer.

2. The vesting dates of options, shares of
stock and equity incentive plan awards held
at fiscal-year end must be disclosed by foot-
note to the applicable column where the out-
standing award is reported.

3. Compute the market value of stock re-
ported in column (h) and equity incentive
plan awards of stock reported in column (j)
by multiplying the closing market price of
the smaller reporting company’s stock at the
end of the last completed fiscal year by the
number of shares or units of stock or the
amount of equity incentive plan awards, re-
spectively. The number of shares or units re-
ported in column (d) or (i), and the payout
value reported in column (j), shall be based
on achieving threshold performance goals,
except that if the previous fiscal year’s per-
formance has exceeded the threshold, the
disclosure shall be based on the next higher
performance measure (target or maximum)
that exceeds the previous fiscal year’s per-
formance. If the award provides only for a
single estimated payout, that amount should
be reported. If the target amount is not de-
terminable, smaller reporting companies
must provide a representative amount based
on the previous fiscal year’s performance.

4. Multiple awards may be aggregated
where the expiration date and the exercise
and/or base price of the instruments is iden-
tical. A single award consisting of a com-
bination of options, SARs and/or similar op-
tion-like instruments shall be reported as
separate awards with respect to each tranche
with a different exercise and/or base price or
expiration date.

5. Options or stock awarded under an eq-
uity incentive plan are reported in columns
(d) or (i) and (j), respectively, until the rel-
evant performance condition has been satis-
fied. Once the relevant performance condi-
tion has been satisfied, even if the option or
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stock award is subject to forfeiture condi-
tions, options are reported in column (b) or
(c), as appropriate, until they are exercised
or expire, or stock is reported in columns (g)
and (h) until it vests.

(a) Smaller reporting companies—Addi-
tional narrative disclosure. Provide a
narrative description of the following
to the extent material:

(1) The material terms of each plan
that provides for the payment of retire-
ment benefits, or benefits that will be
paid primarily following retirement,
including but not limited to tax-quali-

fied defined benefit plans, supple-
mental executive retirement plans,
tax-qualified defined contribution

plans and nonqualified defined con-
tribution plans.

(2) The material terms of each con-
tract, agreement, plan or arrangement,
whether written or unwritten, that
provides for payment(s) to a named ex-
ecutive officer at, following, or in con-
nection with the resignation, retire-
ment or other termination of a named
executive officer, or a change in con-
trol of the smaller reporting company
or a change in the named executive of-
ficer’s responsibilities following a
change in control, with respect to each
named executive officer.

(r) Smaller reporting companies—Com-
pensation of directors. (1) Provide the in-
formation specified in paragraph (r)(2)
of this Item, concerning the compensa-
tion of the directors for the smaller re-
porting company’s last completed fis-
cal year, in the following tabular for-
mat:

DIRECTOR COMPENSATION

Fees )

Stock Option

Name :iaéj"i]r?dc:srh awards aanlrds
S @ @
@ (b) © (d)

iy i Nonqualified
compensation Coggﬁl?ﬁg;lon pensation ®
($)

(e) () (9) (h)

moow>

(2) The Table shall include:

(i) The name of each director unless
such director is also a named executive
officer under paragraph (m) of this

Item and his or her compensation for
service as a director is fully reflected
in the Summary Compensation Table
pursuant to paragraph (n) of this Item
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and otherwise as required pursuant to
paragraphs (o) through (q) of this Item
(column (a));

(ii) The aggregate dollar amount of
all fees earned or paid in cash for serv-
ices as a director, including annual re-
tainer fees, committee and/or chair-
manship fees, and meeting fees (col-
umn (b));

(iii) For awards of stock, the aggre-
gate grant date fair value computed in
accordance with FASB ASC Topic 718
(column (c));

(iv) For awards of options, with or
without tandem SARs (including
awards that subsequently have been
transferred), the aggregate grant date
fair value computed in accordance with
FASB ASC Topic 718 (column (d));

Instruction to Item 402(r)(2)(iii) and (iv). For
each director, disclose by footnote to the ap-
propriate column, the aggregate number of
stock awards and the aggregate number of
option awards outstanding at fiscal year end.

(v) The dollar value of all earnings
for services performed during the fiscal
year pursuant to non-equity incentive
plans as defined in paragraph (m)(5)(iii)
of this Item, and all earnings on any
outstanding awards (column (e));

(vi) Above-market or preferential
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans
(column (f));

(vii) All other compensation for the
covered fiscal year that the smaller re-
porting company could not properly re-
port in any other column of the Direc-
tor Compensation Table (column (g)).
Each compensation item that is not
properly reportable in columns (b)
through (f), regardless of the amount of
the compensation item, must be in-
cluded in column (g) and must be iden-
tified and quantified in a footnote if it
is deemed material in accordance with
paragraph (0)(7) of this Item. Such
compensation must include, but is not
limited to:

(A) Perquisites and other personal
benefits, or property, unless the aggre-
gate amount of such compensation is
less than $10,000;

(B) All ‘‘gross-ups’ or other amounts
reimbursed during the fiscal year for
the payment of taxes;

§229.402

(C) For any security of the smaller
reporting company or its subsidiaries
purchased from the smaller reporting
company or its subsidiaries (through
deferral of salary or bonus, or other-
wise) at a discount from the market
price of such security at the date of
purchase, unless that discount is avail-
able generally, either to all security
holders or to all salaried employees of
the smaller reporting company, the
compensation cost, if any, computed in
accordance with FAS 123R;

(D) The amount paid or accrued to
any director pursuant to a plan or ar-
rangement in connection with:

(I) The resignation, retirement or
any other termination of such director;
or

(2) A change in control of the smaller
reporting company:;

(E) Smaller reporting company con-
tributions or other allocations to vest-
ed and unvested defined contribution
plans;

(F) Consulting fees earned from, or
paid or payable by the smaller report-
ing company and/or its subsidiaries (in-
cluding joint ventures);

(&) The annual costs of payments and
promises of payments pursuant to di-
rector legacy programs and similar
charitable award programs;

(H) The dollar value of any insurance
premiums paid by, or on behalf of, the
smaller reporting company during the
covered fiscal year with respect to life
insurance for the benefit of a director;
and

(I) The dollar value of any dividends
or other earnings paid on stock or op-
tion awards, when those amounts were
not factored into the grant date fair
value required to be reported for the
stock or option award in column (c) or
(d); and

Instruction to Item 402(r)(2)(vii). Programs in
which smaller reporting companies agree to
make donations to one or more charitable
institutions in a director’s name, payable by
the smaller reporting company currently or
upon a designated event, such as the retire-
ment or death of the director, are charitable
awards programs or director legacy pro-
grams for purposes of the disclosure required
by paragraph (r)(2)(vii)(G) of this Item. Pro-
vide footnote disclosure of the total dollar
amount payable under the program and
other material terms of each such program
for which tabular disclosure is provided.
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(viii) The dollar value of total com-
pensation for the covered fiscal year
(column (h)). With respect to each di-
rector, disclose the sum of all amounts
reported in columns (b) through (g).

Instruction to Item 402(r)(2). Two or more di-
rectors may be grouped in a single row in the
Table if all elements of their compensation
are identical. The names of the directors for
whom disclosure is presented on a group
basis should be clear from the Table.

(3) Narrative to director compensation
table. Provide a narrative description of
any material factors necessary to an
understanding of the director com-
pensation disclosed in this Table.
While material factors will vary de-
pending upon the facts, examples of
such factors may include, in given
cases, among other things:

(i) A description of standard com-
pensation arrangements (such as fees
for retainer, committee service, service
as chairman of the board or a com-
mittee, and meeting attendance); and

(ii) Whether any director has a dif-
ferent compensation arrangement,
identifying that director and describ-
ing the terms of that arrangement.

Instruction to Item 402(r). In addition to the
Instruction to paragraph (r)(2)(vii) of this
Item, the following apply equally to para-
graph (r) of this Item: Instructions 2 and 4 to
paragraph (n) of this Item; the Instructions
to paragraphs (n)(2)(iii) and (iv) of this Item;
the Instructions to paragraphs (n)(2)(v) and
(vi) of this Item; the Instructions to para-
graph (n)(2)(vii) of this Item; the Instruction
to paragraph (n)(2)(viii) of this Item; the In-
structions to paragraph (n)2)(ix) of this
Item; and paragraph (0)(7) of this Item.
These Instructions apply to the columns in
the Director Compensation Table that are
analogous to the columns in the Summary
Compensation Table to which they refer and
to disclosures under paragraph (r) of this
Item that correspond to analogous disclo-
sures provided for in paragraph (n) of this
Item to which they refer.

(s) Narrative disclosure of the reg-
istrant’s compensation policies and prac-
tices as they relate to the registrant’s risk
management. To the extent that risks
arising from the registrant’s compensa-
tion policies and practices for its em-
ployees are reasonably likely to have a
material adverse effect on the reg-
istrant, discuss the registrant’s poli-
cies and practices of compensating its
employees, including non-executive of-
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ficers, as they relate to risk manage-
ment practices and risk-taking incen-
tives. While the situations requiring
disclosure will vary depending on the
particular registrant and compensation
policies and practices, situations that
may trigger disclosure include, among
others, compensation policies and prac-
tices: at a business unit of the com-
pany that carries a significant portion
of the registrant’s risk profile; at a
business unit with compensation struc-
tured significantly differently than
other units within the registrant; at a
business unit that is significantly more
profitable than others within the reg-
istrant; at a business unit where com-
pensation expense is a significant per-
centage of the unit’s revenues; and
that vary significantly from the over-
all risk and reward structure of the
registrant, such as when bonuses are
awarded upon accomplishment of a
task, while the income and risk to the
registrant from the task extend over a
significantly longer period of time. The
purpose of this paragraph(s) is to pro-
vide investors material information
concerning how the registrant com-
pensates and incentivizes its employees
that may create risks that are reason-
ably likely to have a material adverse
effect on the registrant. While the in-
formation to be disclosed pursuant to
this paragraph(s) will vary depending
upon the nature of the registrant’s
business and the compensation ap-
proach, the following are examples of
the issues that the registrant may need
to address for the business units or em-
ployees discussed:

(1) The general design philosophy of
the registrant’s compensation policies
and practices for employees whose be-
havior would be most affected by the
incentives established by the policies
and practices, as such policies and
practices relate to or affect risk taking
by employees on behalf of the reg-
istrant, and the manner of their imple-
mentation;

(2) The registrant’s risk assessment
or incentive considerations, if any, in
structuring its compensation policies
and practices or in awarding and pay-
ing compensation;

(3) How the registrant’s compensa-
tion policies and practices relate to the
realization of risks resulting from the
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actions of employees in both the short
term and the long term, such as
through policies requiring claw backs
or imposing holding periods;

(4) The registrant’s policies regarding
adjustments to its compensation poli-
cies and practices to address changes in
its risk profile;

(5) Material adjustments the reg-
istrant has made to its compensation
policies and practices as a result of
changes in its risk profile; and

(6) The extent to which the reg-
istrant monitors its compensation poli-
cies and practices to determine wheth-
er its risk management objectives are
being met with respect to incentivizing
its employees.

Instruction to Item 402. Specify the applicable
fiscal year in the title to each table required
under this Item which calls for disclosure as
of or for a completed fiscal year.

[71 FR 53241, Sept. 8, 2006; 71 FR 56225, Sept.
26, 2006, as amended at 71 FR 78350, Dec. 29,
2006; 73 FR 958, Jan. 4, 2008; 74 FR 68362, Dec.
23, 2009]

EFFECTIVE DATE NOTE: At 76 FR 6043, Feb.
2, 2011, §229.402 was amended by revising the
last sentence of paragraph (a)(6)(ii); remov-
ing ‘“‘and” at the end of paragraph (b)(1)(v);
removing the period and adding in its place
‘s and” at the end of paragraph (b)(1)(vi);
adding paragraph (b)(1)(vii); revising the last
sentence of paragraph (m)(5)(ii); and adding
paragraph (t), effective Apr. 4, 2011. For the
convenience of the user, the added and re-
vised text is set forth as follows:

§229.402

tion.
(a) * % %
(6) * * *
(ii) * * * Except with respect to the disclo-
sure required by paragraph (t) of this Item,
registrants may omit information regarding
group life, health, hospitalization, or med-
ical reimbursement plans that do not dis-
criminate in scope, terms or operation, in
favor of executive officers or directors of the

(Item 402) Executive compensa-
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registrant and that are available generally
to all salaried employees.

* * * * *

(b) * % %

(1) * % %

(vii) Whether and, if so, how the registrant
has considered the results of the most recent
shareholder advisory vote on executive com-
pensation required by section 14A of the Ex-
change Act (15 U.S.C. 78n-1) or §240.14a-20 of
this chapter in determining compensation
policies and decisions and, if so, how that
consideration has affected the registrant’s
executive compensation decisions and poli-
cies.

* * * * *

(m) * * *

(5) * k %

(ii) * * * Except with respect to disclosure
required by paragraph (t) of this Item, small-
er reporting companies may omit informa-
tion regarding group life, health, hospitaliza-
tion, or medical reimbursement plans that
do not discriminate in scope, terms or oper-
ation, in favor of executive officers or direc-
tors of the smaller reporting company and
that are available generally to all salaried
employees.

* * * * *

(t) Golden parachute compensation. (1) In
connection with any proxy or consent solici-
tation material providing the disclosure re-
quired by section 14A(b)(1) of the Exchange
Act (15 U.S.C. 78n-1(b)(1)) or any proxy or
consent solicitation that includes disclosure
under Item 14 of Schedule 14A (§240.14a-101)
pursuant to Note A of Schedule 14A, with re-
spect to each named executive officer of the
acquiring company and the target company,
provide the information specified in para-
graphs (£)(2) and (3) of this section regarding
any agreement or understanding, whether
written or unwritten, between such named
executive officer and the acquiring company
or target company, concerning any type of
compensation, whether present, deferred or
contingent, that is based on or otherwise re-
lates to an acquisition, merger, consolida-
tion, sale or other disposition of all or sub-
stantially all assets of the issuer, as follows:

GOLDEN PARACHUTE COMPENSATION

. . Tax
; Pension/ Perquisites/ :
Cash Equity L reimburse- Other Total
Name ) () N%?C benefits "Eg;“ 6) )
(a) (b) (© (d) (e) (®) ((¢)} (h)
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GOLDEN PARACHUTE COMPENSATION—Continued

: . Tax
py Pension/ Perquisites/ :
Cash Equity " reimburse- Other Total
Name ) ) ® be|(1$e)f|ts nr;g;n $) %)

(a) (b) (c) (d)

(e) () (9 (h)

oOw>

(2) The table shall include, for each named
executive officer:

(i) The name of the named executive offi-
cer (column (a));

(ii) The aggregate dollar value of any cash
severance payments, including but not lim-
ited to payments of base salary, bonus, and
pro-rated non-equity incentive compensation
plan payments (column (b));

(iii) The aggregate dollar value of:

(A) Stock awards for which vesting would
be accelerated;

(B) In-the-money option awards for which
vesting would be accelerated; and

(C) Payments in cancellation of stock and
option awards (column (c));

(iv) The aggregate dollar value of pension
and nonqualified deferred compensation ben-
efit enhancements (column (d));

(v) The aggregate dollar value of per-
quisites and other personal benefits or prop-
erty, and health care and welfare benefits
(column (e));

(vi) The aggregate dollar value of any tax
reimbursements (column (f));

(vii) The aggregate dollar value of any
other compensation that is based on or oth-
erwise relates to the transaction not prop-
erly reported in columns (b) through (f) (col-
umn (g)); and

(viii) The aggregate dollar value of the
sum of all amounts reported in columns (b)
through (g) (column (h)).

Instructions to Item 402(t)(2).

1. If this disclosure is included in a proxy
or consent solicitation seeking approval of
an acquisition, merger, consolidation, or pro-
posed sale or other disposition of all or sub-
stantially all the assets of the registrant, or
in a proxy or consent solicitation that in-
cludes disclosure under Item 14 of Schedule
14A (§240.14a-101) pursuant to Note A of
Schedule 14A, the disclosure provided by this
table shall be quantified assuming that the
triggering event took place on the latest
practicable date, and that the price per share
of the registrant’s securities shall be deter-
mined as follows: If the shareholders are to
receive a fixed dollar amount, the price per
share shall be that fixed dollar amount, and
if such value is not a fixed dollar amount,
the price per share shall be the average clos-
ing market price of the registrant’s securi-

ties over the first five business days fol-
lowing the first public announcement of the
transaction. Compute the dollar value of in-
the-money option awards for which vesting
would be accelerated by determining the dif-
ference between this price and the exercise
or base price of the options. Include only
compensation that is based on or otherwise
relates to the subject transaction. Apply In-
struction 1 to Item 402(t) with respect to
those executive officers for whom disclosure
was required in the issuer’s most recent fil-
ing with the Commission under the Securi-
ties Act (156 U.S.C. T7a et seq.) or Exchange
Act (156 U.S.C. 78a et seq.) that required dis-
closure pursuant to Item 402(c).

2. If this disclosure is included in a proxy
solicitation for the annual meeting at which
directors are elected for purposes of sub-
jecting the disclosed agreements or under-
standings to a shareholder vote under sec-
tion 14A(a)(1) of the Exchange Act (15 U.S.C.
78n-1(a)(1)), the disclosure provided by this
table shall be quantified assuming that the
triggering event took place on the last busi-
ness day of the registrant’s last completed
fiscal year, and the price per share of the
registrant’s securities is the closing market
price as of that date. Compute the dollar
value of in-the-money option awards for
which vesting would be accelerated by deter-
mining the difference between this price and
the exercise or base price of the options.

3. In the event that uncertainties exist as
to the provision of payments and benefits or
the amounts involved, the registrant is re-
quired to make a reasonable estimate appli-
cable to the payment or benefit and disclose
material assumptions underlying such esti-
mates in its disclosure. In such event, the
disclosure would require forward-looking in-
formation as appropriate.

4. For each of columns (b) through (g), in-
clude a footnote quantifying each separate
form of compensation included in the aggre-
gate total reported. Include the value of all
perquisites and other personal benefits or
property. Individual perquisites and personal
benefits shall be identified and quantified as
required by Instruction 4 to Item 402(c)(2)(ix)
of this section. For purposes of quantifying
health care benefits, the registrant must use
the assumptions used for financial reporting
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purposes under generally accepted account-
ing principles.

5. For each of columns (b) through (h), in-
clude a footnote quantifying the amount
payable attributable to a double-trigger ar-
rangement (i.e., amounts triggered by a
change-in-control for which payment is con-
ditioned upon the executive officer’s termi-
nation without cause or resignation for good
reason within a limited time period fol-
lowing the change-in-control), specifying the
time-frame in which such termination or res-
ignation must occur in order for the amount
to become payable, and the amount payable
attributable to a single-trigger arrangement
(i.e., amounts triggered by a change-in-con-
trol for which payment is not conditioned
upon such a termination or resignation of
the executive officer).

6. A registrant conducting a shareholder
advisory vote pursuant to §240.14a-21(c) of
this chapter to cover new arrangements and
understandings, and/or revised terms of
agreements and understandings that were
previously subject to a shareholder advisory
vote pursuant to §240.14a-21(a) of this chap-
ter, shall provide two separate tables. One
table shall disclose all golden parachute
compensation, including both the arrange-
ments and amounts previously disclosed and
subject to a shareholder advisory vote under
section 14A(a)(1) of the Exchange Act (15
U.S.C. 78n-1(a)(1)) and §240.14a-21(a) of this
chapter and the new arrangements and un-
derstandings and/or revised terms of agree-
ments and understandings that were pre-
viously subject to a shareholder advisory
vote. The second table shall disclose only the
new arrangements and/or revised terms sub-
ject to the separate shareholder vote under
section 14A(b)(2) of the Exchange Act and
§240.14a-21(c) of this chapter.

7. In cases where this Item 402(t)(2) re-
quires disclosure of arrangements between
an acquiring company and the named execu-
tive officers of the soliciting target com-
pany, the registrant shall clarify whether
these agreements are included in the sepa-
rate shareholder advisory vote pursuant to
§240.14a-21(c) of this chapter by providing a
separate table of all agreements and under-
standings subject to the shareholder advi-
sory vote required by section 14A(b)(2) of the
Exchange Act (15 U.S.C. 78n-1(b)(2)) and
§240.14a-21(c) of this chapter, if different
from the full scope of golden parachute com-
pensation subject to Item 402(t) disclosure.

(3) Provide a succinct narrative description
of any material factors necessary to an un-
derstanding of each such contract, agree-
ment, plan or arrangement and the pay-
ments quantified in the tabular disclosure
required by this paragraph. Such factors
shall include, but not be limited to a descrip-
tion of:

(i) The specific circumstances that would
trigger payment(s);

§229.403

(ii) Whether the payments would or could
be lump sum, or annual, disclosing the dura-
tion, and by whom they would be provided;
and

(iii) Any material conditions or obligations
applicable to the receipt of payment or bene-
fits, including but not limited to non-com-
pete, non-solicitation, non-disparagement or
confidentiality agreements, including the
duration of such agreements and provisions
regarding waiver or breach of such agree-
ments.

Instructions to Item 402(t).

1. A registrant that does not qualify as a
‘“‘smaller reporting company,” as defined by
§229.10(f)(1) of this chapter, must provide the
information required by this Item 402(t) with
respect to the individuals covered by Items
402(a)(3)(1), (ii) and (iii) of this section. A reg-
istrant that qualifies as a ‘‘smaller reporting
company,”’ as defined by §229.10(f)(1) of this
chapter, must provide the information re-
quired by this Item 402(t) with respect to the
individuals covered by Items 402(m)(2)(i) and
(ii) of this section.

2. The obligation to provide the informa-
tion in this Item 402(t) shall not apply to
agreements and understandings described in
paragraph (t)(1) of this section with senior
management of foreign private issuers, as
defined in §240.3b—4 of this chapter.

§229.403 (Item 403) Security owner-
ship of certain beneficial owners
and management.

(a) Security ownership of certain bene-
ficial owners. Furnish the following in-
formation, as of the most recent prac-
ticable date, substantially in the tab-
ular form indicated, with respect to
any person (including any ‘‘group’ as
that term is used in section 13(d)(3) of
the Exchange Act) who is known to the
registrant to be the beneficial owner of
more than five percent of any class of
the registrant’s voting securities. The
address given in column (2) may be a
business, mailing or residence address.
Show in column (3) the total number of
shares beneficially owned and in col-
umn (4) the percentage of class so
owned. Of the number of shares shown
in column (3), indicate by footnote or
otherwise the amount known to be
shares with respect to which such list-
ed beneficial owner has the right to ac-
quire beneficial ownership, as specified
in Rule 13d-3(d)(1) under the Exchange
Act (§240.13d-3(d)(1) of this chapter).
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